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PART | - FINANCIAL INFORMATION

Item 1. Financial Statements
SURGERY PARTNERS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited, amonnis in thousands, except shares and per share amounts)

September 30,2015 December 31, 2014

ASSETS
Currcnlnssms oo o o )
Cash and cash squivalents s 56,848 § 74,920
) }_‘{‘a_céounts rcceiv_abic, less allowance for dnubtf‘ul?cchu’dl’s_’ df$12.693 ax}d $5,329,_r$pectjvcly : . 164,604' 144,960
Inventories ) 24,747 23,692
: ""Prepaid expenses and other S:urrcntassem"__ BRI : 26,6‘.}8 24,005
Aequisition eserow deposit i 14,054 —
: " Indémnification receivable due from seller - '_-' N . 1,072 1,072
Total current asscts 288,003 268,649
‘Property and equipmeit. net _ o - 173.813 175.006 _
lmangiblc asgess, net 53,137 54,888
Goodwill . N E ‘ 1,330,050 1,208,753
lnvmtmcnm in and advanccs tn aff'hatﬁ 33,877 33,441
Rcstrlcu:d invested assets i .d,"'*\‘_j‘-: R 316 316
Acequisilion escrow deposit 7 —-— 16,232
'bcbt issuance costs : o » - 4,816 5,630
Olhcr Iong-term assets o 7.510 5879
Total assets o 3 1,891,522 § 1.858.794
'LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable e I $ - 40807 5 43,063
Acerued payroll and benefits ' 23,391 22370
Acequisition cserow liability S T 14,054 —_
(rther current ligbilities 70,247 53,870
;  Currentmaturities of Iong-term debt S 27.678 22,088
Total current liabititics 176,177 141,391
:i.iong'-lem1 debt, less current maturities o ' 1,370,991 1,339,266
Long-term deferred tax liabilities 7 - 59,749 49,170
Acquisition escrow linbility . — 16,232
" Other lang-term liabilitics 83.778 90,610
Non-controiling interests—redecmable 183,581 192,589
Stockholdcm cquity:
Prcfcrrcd stock, $0.01 par value, 20,000,000 Shores authorized, no shares issued ai September 30, 2015; no shares
' .nuthon?cd issued or outstanding at Deccmbcr 31,2014 ' —_ —
Common stock, $0.01 par value, 300,000,000 shares authorized, 33,871,990 shares issued and ouistanding at Scptember
30, 2015; 1,000 shares authorized, issued and ouLstandmg at DecemberJl 2014 339 —_
Additional pnid-in capital : 59,766 ) - 58,151
Retained defieit ' (337.543) (322.239)
o Tmal Surpery Partners, Ine. siockholders' def'clt o ._ . ) (277,438) (264,082)
Non-omltro"mg interests—non-redeemable 204 684 293,618
T Toul stockholders equity 17,246 29,536
i . -
Total liabilities and stockholders' equity § 1,891,522 % 1,858,764

M Ag deserihed in Note | herein, the auiho fized, issued and outstanding sheres uf the Company are those ol Surgery Partners, Inc. ns of September 30, 2013, and thise nf Surgery Center Holdings, Inc. as ol recember 31,
2014,

See notes 1o unaudited condensed consolidated financial sintements.




SURGERY PARTNERS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaundited, amaunts in thousands, except shares and per share amounis)

Three Mnnths Ended September 30,  Nine Months Ended September 30,

2015 2014 2015 2014
Revenucs S ’ 3 23959 8§ 76301 § 696,569 § 223,598
Operaling expenses: '

Salarics and benefils o 66,072 18,743 182,405 $5.390
Supplics ' 60377 17,129 176,550 50,068
Professional and medical fees o _ 17,233 2320 48,144 6,770
lLease expense 11,211 3.651 33,267 10,841
Other operating expenses . - : 13928 3,534 39,786 10,522
Cost of revenues 168,821 45377 486,152 133,591
General and administrative expenses - © ., - ? 7 Nn,216° - 6,738 34,944 20,038
Depreciatinn and amoriization ' 8611 2834 25,538 8,557
Provision for doubtful accounts L 5,840 Co18 16,049 4,411
Income from exuity investments (1,320) — {2,R66) —
Loss {gain} on disposal or imp::irmcnt‘offoné-iived_ussc%s, net 1,161 " (8) (L.521) 110
Laoss on debt extinguishment — — — 1,975
Merger transaction and integration costs _ 1249 125 14,897 442
Elecironic records incentives ' 57 — 107 —
Other income ’ ) (330) — (356) —
Tolal operating expenses 195,325 56,649 572,943 169,124

_ Opersting income S . 44274 " 19,654 123,626 54,474

Interest expense, net ' {26,573 (11,263) (78.507) (32,718)
Income before income taxes L 17,701 8,391 45,119 21,756

Provision {or income taxes 3.917 7.961 R,368 12,043

" Netincome o 13,784 430 36,751 9,713
Less: Net income attributable (o non-cantroiling interests (16,906) (7,338) {52,061 (21,346)

Net loss atibutable to Surgery Partners, Inc. - $ (3022 § - (6908) § (15310} § (11,633)

Net loss per share attributable to pom_mdg‘_sibck_lmldcrs o

Basic $ ©.10} $ 022) § (0.48) § (037)
Dituted (1 o o $ (010} § 0.22) § (048) $ 037

Weighted average common shares outsianding )

Besic . . 32,054,089 31,698,638 32,054,089 31,698,638
Diluted (1 ' 32,054,089 31,698,638 32,054,080 31,608,638

1) The imppel of potentially dilusive securities for the three and nine monshs ended Scptember 38, 2801 5 and Seplomber 30, 2014 wes not eonsidered becausc the <ifect wauld be nnli-dilutive in ench of thase perieds,
©1Effect nf Ihe Reorganization, as defined in Nate |, bas been retrospectively applied to all periods presented.

See notes to unaudited condensed consolidated financial statements.




SURGERY PARTNERS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (L.OSS)
{Unaudited, emounts in thousands)

Three Months Ended September 30,

Ninc Meonths Ended September 30,
2015 2014 2015 2014
Net income _ 3 13,784 § 430 $ 36751 § 9,713
Orther comprehensive income — — — —
Comprchensive income ' ' $ 13,784 § E 36751 § 9.713
Less: Comprehensive income attributable to Hon-_cpntroiling inlcrcs;s (16.506) (7,338) (52.061) (21.,346)
| Comprehensive loss atirbutable (o Surgery Parmers, Ine. s (3,022) $ (6.908) S (15310) (11,633)

Sce notes to unaudited condensed consolidated financial statemenis.




SURGERY PARTNERS, INC,
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(Unaudited, amounts in thonsands, except shares)

Common Stnck M Non-Controlling
Additional Retoined Tnterests—
Shares Amount Paid-In Capital Defliclt Nun-Redeemalle Tntal

Balance as of December 31, 2014 1,000 § — 5 58,151 §  (322,233) § 201618 8§ 29,536

Net {loss} income ) . (15,310) 39,334 24,024

Equity-based compensation 1,279 1,279

Acquisition and disposal of shares of non-

contmlling intercsts, nct ] ) 136 (2,540 (2,208)

Distributions 1o non-controlling interests—

non-redeemable holders ] . (35,724) {35724)

Effcer of Reorganizatinn (2 _ 33,870,990 139 339
Balance os of September 30, 2015 33,871,990 % 339§ 59.766 § (337543} % 204,684 § 17.246

113 As described in Note | hetein, e common ssock of The Company is thas 0 Surgery Paniners, Ine. as of Seplember 30, 201 5 and that of Surgery Center Holdings,
Ine, as of December 11,2014,

12} As 2 resull of the Reorganization thut aeeurred an Seplember 30,2015 (as farther deseribed in Note 1), Surgery Center Holdings, Inc, became an indireet wholly
nwhed subsidiary nf Susgery Partness, tnc. and the common sittek af Surgery Cemes Holdings, Lne. is eliminated in etnselidation.

Sec notes to unaudited condensed consolidated financial sfatements,




SURGERY PARTNERS, INC.
CONDENSED CONSQLIDATED STATEMENTS OF CASH FLOWS
(Unaudited, amounts in thousands)

Nine Months Ended September 30,
2015 2014

'Ca_n_sh flows from operating activities: o )
Net income S 36751 8§ 9,713
Adjustments (o reconcile net income to nit éash provided by operating aetivitics:

Depreciation and amortization 25,538 8,557
" Amortizating of debt issuance costs and diseounts 4,966 2,395
Amortizatinn of unfavorable feasc hahl[ny - (323) —
: Equny—bascd compensation R L ‘ 1,279 Y
_ (Gain} loss on disposal or nnpmrmcnt oflong-]wed assets, nel (1,522) 1o
" Loss on debt extinguishment ¢ e — 1,975
Deferred income taxes 7419 10,742
: __Prmnsmn for doubtful accounts “ T ) 16,049 4411 ,
Income from cquity investments, net of d1sm’buimns rccclvcd (316) o -
Changcs in operating assets and liab ilities., net of acqulsmong and divestitures:
Accounts reccivable ' (34,538) (9,442)
Other operating asscts and liabilines . Co 4,989 7 431
Net cash provided by operating actwu&s 60,292 29,234

T o

Cash flows from investing nciwmcs

Purchases of property and equipment, net  ©_"¢.0 : ' _ (18,115) (3.437)
Proceeds from divestitures 11,193 —
"Payments for soquisitions, net of cash acquired T 7 S 7 (32,562) (659)

Nect cash used in investing activities (39,484) (4,096

Cnsh flows from financing activities:

Principal payments on Iong-term debt L o : (63461) (63.540)
Barrowings of Inng-term debt 85,432 146,651
Payments of debt issuance costs - . : — (2,120
Share issuance costs (1,448) —
Distributions to non-controlling interestholders —~ ~ o (SLI9S)  (21,408)
Distribution tn owners — {93,000)
“Piyments relared to ownership transactions with consolidated affiiates (11,991) (275)
Repurchase of units 7 7 7 — (R6)
Fnancing feasc obligntion o 3,783 —
" Neteash used in financing aetivitics (38.880) (33.778)

Net decrcase in cash and cash equivalents - 7 (18,072) (8,640)
Cash and ecash cquivalents at beginning of period 74,920 13,026
_rCush and cash cquivalents at end of period . 5. 56,848 § 4,386

Sez notes to unaudited condensed eonsolidated finoneial statements.




SURGERY PARTNERS, INC.
NOTES TQ CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NINE MONTHS ENDED SEPTEMBER 30, 2015
{Unaudited)

1. Organization

Surgery Partners, Ine., a Delaware corporation {together with its subsidiaries, the “Company™), was formed April 2, 2015. as a holdiog cormpany for the purpose of facilitating
an initial publie offering (the *1PO™) of shares of common stock, Prior to September 30, 2015, the Company conducted busincss fhrough Surgery Center Holdings, Ine. and its
subsidiaries. Surgery Center Holdings, LLC was and is the sole direct owner of the cquity interests of Surgery Center Holdings, Inc. and had no other materinl assets.

On September 30, 2015, Surgery Parmers, Inc. became the direct parent and sole member of Surgery Center Holdings, LLC (the "Reorganization). In the Reorganization, all
of the equity interests held hy the existing owners of Surgery Center Haldings, LLC were contribuied to Surgery Partners, Ine. in exchange for 33,871,990 shares of commen stock
of Surgery Parincrs, Ine. and certain rights to additional payments under a tx receivable agreement. Afler giving effect to the Reorganiztion, Surgery Partners, Ine, is n holding
company, and its sole mafcrial assel is an equity interest in Surgery Cenler Holdings, LLC. The Company's condensed consolidaied financial statements for periods prior (o the
Reorganization represent the historical operating results and finaneial posilion of Surgery Center Holdings, Ine, and ccrtain of its subsidiarics.

On Nevember 3, 2014, the Company compheted the acquisition of Symbior Holdings Corp. ("Symbion”} (“the Merger™), which added 55 surgical facilitics, inciuding 49
amhulatory surgery centers ("ASCs") and $ix surgical hospitals, to its network of existing facilities. The Company acquired Symbion for a purchase price o $792.0 million
pursuant to the terms of an Agreement and Plan of Merger dated as of Jure 13, 2014. The Symbion acquisition was financed thraugh the issuance of approximately $1.4 billion
under the Company's Term Loans and Revolving Facility.

As of September 30, 2015, the Company owned and operated a national netwnrk of surgical facilitics and ancillary services in 28 stajes, The surgical facilities, which inchde
ASCs and surgical hospitals, primarily provide non-emergeney surgical procedures across many specialties, including, amang others, cardiology, gastroenterology, ophthalmolngy,
orthopedics and pain management, Some of the Company's surgical hospitals alse provide acute care services such as diagnostic imaging, laboratory, obstetrics, oncolagy,
pharmacy, physical therapy and wound care, Ancillary services are comprised of # diagnostic laboratary, multi-specialty physician practices, urgent care facilities, anesthesia
services, optical services and specially pharmacy services.

As of September 30, 2015, the Campany owned or operated o portfolio of 99 surgical facilities, comprised af 94 ASCs, of which six are managed only, and five surgical
hospilats, The Company owns these facilitics in partnership with physicians and, in some cases, healthcare sysiems ia the markets and communities if scrves. The Company owned
a majority interest in 71 of the surgical facilitics and consolidated 88 of fhesc facilitics for financial reporting purposes. In addition, the Company operated or maaaged a network of
43 physitian practices.

2. Significant Accounting Policles
Principles of Consolid ation

The condensed conselidated financial statements include the accounts of the Company and its wholly-owned subsidiaries, as well as interests in partnerships and limited
liabitity companics controlled by the Company through its awnership of n majority voting interest or ofher rights granied 10 the Company by eontract to manage and contro] the
affiliate’s busincss. All significant inlcreampany balances and transactions are eliminated in consolidation,

The accompanying condensed eomsolidated financial statements have been prepared in accordance with U.S. generally accepled accounting principles (“GAAP™) for incerim
financial information. Aecordingiy, they do not include all of the information and notes required by GAAP for complete finuncial statements. In the opinion of management, ali
adjustments (consisting of normal recurring adjustments) considered necessary for frir presentation of the Company's financial position and results of operatians have been
included. The Company’s fiseal year ends on December 31 and interim results are not necessarily indicative of results for a full year or any other mterim period. The condensed
consolidated balance sheet at December 31, 2014 has been derived from the audited financial stateznents as of that date. The iaformation conluined in these condensed consolidated
financial statements should be read in conjunction with the Company’s consolidated finencial stafements and notes thereto for the fiscal year ended December 31, 2014, The
preparation of financial statements in conformity with GAAP requires management to make cstitmaies and assumptions that affect she smaunts reported in the condensed
consolidated fiaancial stalonents and accompanying notes. Actual resulls could differ from those estimates.

Non-Controlling Interests

The physician limited parmers and physigian minority members of the entities that the Company controls are responsible for the supervision and delivery of medical services,
The governance rights of limited partners and minocity membess are restricted to those that protect their financial inierests. Under certain partnceship and nperating agreements
governiag these parmerships and limited Jiability companies, the Company could be removed as the sole general partner or managing member for certain events such as materal
breach of the partnership or operaling agreement, gross negligence or brmkruptcy. Thes¢ protective rights do not preclude consolidation of the respective parnerships and limited
lability companies.

Ownership inerests in consalidated subsidinries held by parties other than the Company nre identified ond genernlly presented in the condensed conselidated financial
siatements within the equity section hut separate from the Company’s equity. However, in instances in which eerlnin redemption features that are not solely within the control of the
Company are present, classification of nan-contralling intcrests outside of permanent cquity is required. Consolidated net income attrihutable to the Company and to the non-
controlling interesis are identified and




SURGERY PARTNERS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED
NINE MONTHS ENDED SEPTEMBER 30, 2015
(Unaudited}

presented on the condensed eonsolidated statements of operations; ehanges in owncrship interests are aecounted for as equity transactions. Centain fransactions with non-controlting
intesests are elassified within finaneing activities in the condensed consolidated statements of cash flows.

The condensed consolidated Tinaneial statements of the Company include all assets, labilitics, revenues and expenses of surgical facifitics in whieh the Company has sufficient
ownership and rights 1o allow the Company to eonsolidate the surgical facilities. Similar fo its investnenis in non-consotidated affiliates, the Cnmpany regularly engages in the
purchase and sale of ownership interests with Tespect to its consolidated subsidiaries that do not result in a chunge of control.

Non-Controlling Interests — Redeemabie. Bach of the partnerships and limited liability companies through which the Company owns and operates its surgical facilites is
govemed by a parmership ot operating agreement. In certain cireumstances, the partnership and operating agreements for the Company's surgical facilities provide that the facilities
will purchasc all nf the physigians' ownership if cerfain adverse regulatory events aceur, such as it becomning illegal for the physicions tn own an intercst in a surgieal faciliy, refer
patients to a surgical facility or receive cash disributions from a Surgical facility. The non-controlling interests - redeemable are reported outside of stockholders equity in the
condensed consolidated balance sheets,

A summary of activity related 1o the nan-contrelling interests—redecmabic follows (in thousands):

Balaioe @ December 31,2014~ <. 7 en ' s 192,569
Net income attributable to non-conim!ling interests—redcemable 12727

. Aeguisition'and disposal of shares of h'o_rl_'-é(;ifu;blliﬁ:g‘i'nické‘m, net—rodeemable (6.264)
Distributinns to non-controlling interest —redeemable hniders (15.471)
Balance at September 30,2015 - 1T s 183,581

Variable Interest Enfitics

'The eondensed consolidated finaneial statements include the sccounts of variable interest entitics in whicl the Company is the primary beneficiary under the provisions of
Aceounting Standards Codification Topic ("ASC") 8§10, Consalidation. As of September 30, 2015, the variable inierest entities include three surgical facilities and ome anesthesia
practice. At December 31, 2014, the variable interest entities ineluded an additionat surgical facility which was disposed of during the three manths ended March 31,2015 and an
additinnal anesthesia practice which no longer met varisble interest entity classification during the three mnnths ended September 30, 2015. The Company has the power to direct the
activifies that mast significantly impact the variable interest entity's ecnnzmic performance. Additionally, the Company would absorb the majority of the expected losses of these
entitics should they occur. As of September 30, 2015 and Diecember 31, 2014, the condensed consolidated balance sheets of the Company included total assets nf $23.0 miliinn and
524.7 million, respectively, and total liabilities of $2.0 mitlion and $1.7 million, respectively, related to the Company's variable intercsi entitics.

Equity Method Investments

The Company has non-eonsolidaling investments in surgical facilities and management campanies that own or manage surgical facilities. These invesiments are accounted for
using the equity methnd nf accounting, The total amount of these investments ineluded in invesiments in and advances to affiliates in the condensed consolidated balance sheets was
$33.9 million and $33.4 millioa as of Scptember 30, 2015 and December 31, 2014, respectively.

Use of Estimates

The preparation of financial stutements in eonformity with GAAP requires manngement (o make esrimates and assumptions that affect the umaunts reported in the condensed
consolidated finaneial staiements and lootnnies. Examples include, but are not limited to, estimates of accounts receivable allnwanees, professional and general linbilities and the
estimate of deferred tax assets or liabilities, In the opinion of management, all adjusurents considered necessary for a fair presentation have been included. ANl adjustments are nfa
normal, recurriag noture. Aetual results could differ from those estimates.

Reclassifientions

Certain reclassifications have becn made to the comparative periods’ finaneial statements 1o conform 1o the three and nine months ended September 30, 2015 presentation. The
reclassifications primarily related to the presentation of certain expenses within costs of revenuc and had no impact an the Company’s eonsnlidated financial position, results of
operations or cash fnws.

Fair Value of Financinl Instruments

‘The feir value of a financial instrument is the amount at which the mstrument coutd be exehanged in an orderly transaction between markef partieipants to sell the asset or
trans fer the linbility. The Company uses fair value mensurements based on quoted prices in active markets for identical assets or fiabilities (Level 1), inputs other than quoted prices
in active inarkets that are either directly or indirectly observable (Level 2), or unobscrvabte inputs in which little or no market duta exists, thercfore Tequiring an entity to develop its
own assumptions (Level 3), depending on the nature nf the item being valued,




SURGERY PARTNERS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED
NINE MONTHS ENDED SEFTEMBER 30, 2015
(Unaudited)

The carrying amounts reponed in the condensed consolidated balance sheets for cash and cash equivalents. accounts reccivable, restricted invested assets and accounts payable
approximate their fair values.

A summary of the carrying amounts and fair values of the Company’s long-term debt follows (in fhousands): -~

Carrying Amount Fair Value
September 30, Decemher 31, September 30, Decemher 31,
2015 2014 2015 2014

2014 First Licn Credit Agreement, net nf debt issuance and discount of
$21,t43 and $23 818 at Scpiember 30, 2015 and December 31, 2014,
respectively $ 842332 % 846,183 % 841809 § 820,799

2014 Second Lien Credit Agreement, net nfl debt issuance and discount
of $16,700 and $18,184 a1 September 30, 2015 and December 31,
2014, respectively b3 473,300 8 71816 § 476,258 % 452,943

The fuir values of the 2014 First Lien Credit Agreement and 2014 Second Lien Credit Agreement, as defined in Note 5 on Long-Term Digbt, were based nn a Lovel 2
computation using quoted prices for identical liabilities in inactive markets at Septemnber 30, 2015 and December 31, 2014, as applicable. The carrying antounts related to the
Company's other long-term debt nbligations approximate their fair values.

The Company maintains a supplementa] cxecutive retirement savings plan {the "SERP"} for certain former Symbion executive officers. The SERP is a non-qualified deferred
compensation plan for eligible executive officers and nther key employees of the Company that allows participants to defer portions of their conpensation. The fair value of the
SERP asset and liability was based on a quoted market price, or 8 Level 1 computsation. As of Seplernber 30, 2015 and December 31, 2014, the fair value of the assets in the SERP
were §1.5 million and $1.4 million, respectively, and were included in ather long-lerin assets in the condensed consolidated balance sheets. The Company had a Hability related to
the SERP of $1.5 million and $1.4 million as of September 30, 2015 and December 31, 2014, respectively, which was included in other Tong-lerin liabilities in the condensed
consnlidated balance sheets.

Revenunes

The Company rocognizes revenucs in the period in which the services are performed. Paticnt serviee revenues and receivibles from third-party payors are recorded net of
estimated contraciual adjustments and allowances, which the Company ¢stimates based on the historical trend of its cash collections and contraciual write-offs, aceounts receivable
agiogs, established fee schedules, contracts with payors and procedure statistics.




A summary of revenues by service type as a percentage of total revenues follows:

Palicnt service revenues:

Surgical facilitics revenues -

Anciltary services revenues

Other service revenues:
Optical services revenues
Chher

Total revenues

Paticnt serviee revenues:
Surgical facilitics revenues

Aneillary services revenues
Other service revenues:
Optical services revenues

Other

Total revenues

Palient service revenues. The fee charged for healthcare procedures performed in surgical facilities varies depending on the type of service provided, but usually includes all
chorges for usage of Tn opernting room, a recovery room, special cquipment, medical supplies, nursing staff and medications. The fee does not nonmally inctude professional fees
churged by the palient’s surgeon, anesthesiologist ar other attending physician, which are billed direcily by such physicians 1o the patient or third-party payor. However, in several
surgical facilities. the Company charges for ancsthesia services. Ancillary service revenues include fees for patient visits to the Company's physician practices, phanmacy services
and diagnostic tosts ordered by physicians, Paticnt service revenues are recognized on the date of serviee, net of estimated contractual adjustments and discounts from third-party
payors, including Medicare and Medicaid. Changes in estimated contractual adjustments and discounts are recorded in the peried of change. During the three and nine months
ended September 30, 2015, the Company recognized an increase to patienl service revenues as a result of changes in estimates to third-party setifements related to prior years of
approximately § t.8 million and $1.5 million, respectively. These adjustments were refated to two of the Company's surgical hospitats that were acquired in conneetion with the
acquisition of Syinbion on November 3, 2014.

SURGERY PARTNERS, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED
NINE MONTHS ENDED SEPTEMBER 30, 2015

Three Months Ended September 30,

2015 2014
91.2% 7.7%

6.8% 17.7%

98.0% 95.4%

1.5% 4.6%

0.5% —%

2.0% 4.6%

100.0% 100.0%

Nine Months Ended September 30,
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The following table sets forth patient service revenues by type of payor and as a percentage of total paticni service revenues for the Company's consolidated surgical failitics
{dollars in thousands):

Three Months Ended Scptemher 30,

2015 014
Amount Y Amount %

Patient scrvice revenues:
Private insuranee L 5124007 529% 5 38160 52.4%
Govermnment 95,050 40.5% 25681 35.3%
Sclf-pay , — 36 14% 1614 2.2%
Other - 12,306 5.2% 7302 10.1%
" Towlpatientserviecrevenues L o s 234 1000% § 72,757 100.0%
Other service revenues:
bpdcd service revenues - . g 3,621 3 3,546
Other revenuics ] 1,179 —
. Total net revenues Lo s 239599 $ 76303

Nine Months Ended September 30,

215 2014

Amount %% Amount Y
Patient service revenucs:
Private insurance ' - § 368,003 540% 8 11436 53.8%
Government 264,731 38.8% 72,000 33.8%
Self-pay 12,519 1.8% 5,509 26%
Other 37,007 5.4% 20,787 9.8%
Total patient service revenues . 5 682,260 100.0% - 3 212,657 100.0%
Other service revenues:
Optical service revenues 7 . o ' 3 15,112 3 10,817
Other revenues 3,197 124
Total net revenues ) ‘ s 696,560 5 223,598

Other service revenves. Optical serviee revenues consist of product sales from the Coinpany's eplical laborateries as well 05 handling churges billed to the members of the
Company's optical produets purchasing organization and sales from the Company's marketing products and services business. The Company's optical produets purchasing
organization negotiates velume buying discounts with optical products manufacturers. The buying discounts and any handling charges billed 10 the members of the buying group
represent the revenue recognized for finaneial reporting purposes. Revenue is recognized as arders are shipped 1o members. The Company bascs its estimates for sales retums and
discounts on historical experience and has not experienced significant fluctuations between estimated and actual retum activity and discounts given. The Company's optical
laborateries manufacture and distribute corrective lenses and eyeglasses to ophthalmologists and eptemelrists. Revenue is recognized when product is shipped, net of allownnee for
discounts. ‘Fhe Company's marketing products and serviees businesses recognize revenue when product is shipped or services are rendered.

Other revenues inelude management and administrative service fees derived from the non-consolidated Facilities that the Company accounts for under the equity method,
management ol surgical facilitics in which it docs nof own an inferest, and management scrviees provided to physician practices for which the Company is not reguired to provide
capital or additional nssets. The fees derived from these management arrangements arc based on a predetermined percentage of the revenues of each facilily or practice and are
recognized in the period in which services are rendered,

Cash and Cash Equivalents

The Company considers alk highly liquid investments with 2 maturity of theee months or less when purchased 1o be cash equivalents, The Company maintains its cash and
cash equivalent balances at high credit quality fisancial institutions.

Aecounts Recelvable and Allowances for Contraetual Adjustments and Doubtful Accounts

Accounis receivable are recorded net of eontractual adjustments and allowances for doubtful accounts to reflect accounts receivnble at net realizable value. Accounts receivable
consists of receivables from federal and state agencies (under the Medicare and Medicaid programs),
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managed care health plans, commereis) insurance companies, employers and patients. Management recognizes that revenues and receivables from govemment agencics are
significant to the Companys operations, but it does not believe that there is significant credit risk associated with these government agencies. Concentration of credit risk with
respect (o other payors is limited because of the large number of such payors. As of September 30, 2015 and December 31, 2014, the Company had third-party Medicaid
settlements of $6.9 million and $11.7 million, respectively, in other current liabilitics in the eondensed eonsolidated balance sheets.

The Company recognizes that final reimbursemem of accounts reccivable is subject to final approvel by each third-party payor. However, because the Company has contracts
with its third-party payors and also verifies insurance coverage of the patient before medical services are rendered, the amounts that are pending approval frmn third-party payors are
not significan, The Conpany’s policy is to collect co-payments and deductibles prior to providing medical services. H is also the Company's poliey to verify a patient’s insurance
72 hours prior 1o the patient’s procedure. Patient services of the Company are primarily non-eincrgeney, which allows the surgical facilities to control the procedures for which
third-party reimburscment is sought and obtained. The Company does not require collateral from sclf-pay patients.

The Company analyzes accounts reccivable at each of its facilities to ensure the proper aged category and collection assessment. At a consolidated level, the Company's policy
is to review accounts receivable aging, by facility, to determinc the opproprisic allowance for doubiful accounts. Patien! account balances are revicwed for delinquency based on
contractual terms. This review is supported by an nnalysis of the nctual revenues, coniractual adjustments and cash collectinns received. An zeconnt balunce i written off enty after
the Company has pursued coltection with legal or collection agency asgistance or ofherwise has deemed an account to be uncollectible.

The receivables retated 10 the Company's optical products purchasing organization are vecognized separately from patient accounts receivable, as discussed above, and are
included in other current asses in the condensed consolidated batance sheets. Such receivables were $8.9 miltion and $7.6 inillion ar Septembier 30, 2015 and December 31, 2014,
respectively.

Inventorics
Inventories. which consist primarily of medicat and drug supplies, are staiod at the lower of cost or market value. Cost is derermined using the first-in, first-out method,

Prepaid Expenses and Qther Current Assets

A summary of prepaid cxpenses and other eurrent assets follows (in thousands):

December 31,
September 30, 2015 2014
Prqxud expenses 8 8122 § 7,050
'Raccwahlcs oplical product purchosing orgamzauon ) 8,894 7,556
Other current assets - 9,662 9,399
" Toul s 26678 3 24,005

Property and Equipment

Property and equipment are stated at cost or, if obtained through acquisivon, a1 fair value determined on the daie of aequisition. Deprecintion is recognized using the siraight-
tine method over the estimaied useful lives of the assels, generally three to five years for computers and software and five to seven years for fumimee and equipment. Leasehotd
improvements are depreciatod on 8 straight-line basis over the shorter of the leasc term of the estimaied usefut tife of the assets. Routine maintcnance and repairs are expensed as
incurred, whilc cxpenditures that increase capacilics or extend useful lives arc capitalized.
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A summary of property and equipment follows (in thousands):
December 3,
September 30, 2018 2014

Land s 6790 % 6,790
Buildings and improvements P . - , 102,557 100,574
Furniture and equipment 13,932 13,662
Cotnputer and software T o N 22,127 20,622
Medical cquipment 91,772 R6.132
:Cé;istmction in progress ‘ i s A 2,445 2,923

Property and eguipment, at cost 239,623 230,703
Less:‘Accumulated depreciation oo e ) : . (65,810). . (55,697

Property and equipment, net 8 173,813 § 175,006

The Company also leasces certain facililies and cquipment under capital leases. Assets held under capital leases are staled at the present value of minimum lease payments at the
inception of the related lease. Suel assels are depreciated on a straight-line basis over the lesser f the lease term or e remaining usefud lifc of the leased assct. The carrying values
of assets under capital lease were $11.3 million and $13.3 million as of September 30, 2015 and Deceruber 31, 2014, respectively, which included acoumulated depreciation of $9.7
miblien and $6.8 million, respectively.

Tntangible Assets

The Compiy has indefinite-lived intangible assets reluted o the certificates of need held in jurisdictions where certain of ity surgical facilities arc Incated. The Company also
has finite-lived inlangible assets relaied to physiciao guarantee agreements, non-compele agresments, management agreements and customer relationships. Physician income
guarantees are pmortized into salaries and benefits costs in the condensed consolidated statements of operations over the comminment period of the contract, generally three to four
years, Non-compete agreements and management rights agreements are amortized info depreciation and amortization expense in the condensed consolidated statements of aperations
aver the service lives of the agreements, ranging from two years to 20 years for pon-compete agroements and 15 years for the management rights agreements. Cusiomer
relationships arc amortized into depreciation and amorlization expensc in the condensed eonsolidaled statemenis of operations over the estimated lives of the relationships, ranging
from three 1o ten years.

A summary of the activity related 1o intongible assets for the nine months ended September 30, 2015 follows (in thousands):

Physician Total
Incomc Management Non-Compete Certificates of Customer Intangible
Guaraniees Rights A greements Need Relationships Other Assets

Batence at December 31, e T ‘ -

30[4 $ 973°. § ) 1_’4,'{5? $ 16,590 § ant s 6274 8§ 2,583 $ 54,888
Additions 8OO — 4,621 — —_ — 5,421
Recruitment expense (500) . r " R —_ — — — (500
Amortization — {1,298) (4,017) — (1.063) (354) (6,672)

Balance a1 September 30, . o . o .

2015 ’ § . 1,273 s23459 8. - 17194 % L3710 8§ . 5,271 5 2226 g 53,137
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Goodwill

Goodwill represents the fair value of the consideralion provided in an acquisition aver the fair value of nel ussels acquired and is not amortized. Additions to gondwill inelude
amounls resulting from new busincss combinations and incremental ownership purchases in the Company's subsidiarics.

A summary of activity related to goodwill for the nine months ended Scptemnber 30, 2015 follows (in housands):

Bolance ot December 31,2014 © .0 L ‘ : $ 1,298,753
Acquisitions 40,649
Divestiturcs I : (8,399)
Purchase price adjustments (953}

Balamce ot September 30,2085 - s 1,330,050

Impairment of Long-Lived Assets, Goodwill and Intangible Assels

The Company evaluates the carrying value of long-lived assets when impairment indicators are present or when ¢ireumstances indicate that impairment may exis! in accordance
with ASC 350, friangibles- Goodwill and Other. The Campany performs an impainment tesi by preparing an expecled undiscounted cash flow projection. If the projection indicates
that the tecorded amount of the long-lived asset is not expected to be recovered, the carrying value is reduced fo estimated fair value, The cash flow projection and fair value
represents managemear's best estimate, using appropriakc and customary assumptions, projections and methodologies, at the date of evaluation. The Campany tesls its goodwill and
intangibic assets for impairment at least annually, or more frequently if certain indicalors arise.

‘ Restricted Invested Assets

Restrieted invested assets of $316,000 at September 30, 2015 and December 31, 2014 were related fo a requirement under the operaling lease agreement at the Company's
Chesterfield, Missouri facility, In accordance with the provisions of the lease agrecment, the Company has a deposit with the landlord that shall be held us security for performance
under ihe Company's covenants and obligations within the agreement through January 2024.

Other Long=Ternn Assets

A summary of other long-term assels follows (in thousands):

December 31,
‘ Scptember 30, 2015 2014
:ancs receivable - : ‘ 3 22§ 182
} Deposits ~ 2,405 2,196
| ‘Asscts of SERP 1,522 1,402
Other 3,361 2,099
£ Total - o 3 7510 S S8M

Other Current Liabilities

A summary of other eurrent liabilities follows {in thousands):

December 31,
September 30, 2015 204

Tnterest payable P s 6744 S 7027
Current taxes payable 3370 3,189
Insurance liabilities L 4,897 5,552
Third-party sefticinents 6,921 11,708
"Atduisiiion onsideration payable I 16,768 -
Amounts due 1o patients and payors ] 10,570 9,476
6ﬂ1§r‘accruad expenses ’ _ 20,977 16,918

Total ) 70,247 % 53,870
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Other Long-Term Liabilitics
A summary of other long-term liabilities follows (in thousands):
December 31,
September 30, 2015 2014

Facility lcasc obligations 5 54220 % 50,749
Medical malpractice liability RREE o 4,253 4253
Liability of SERP 1,522 1415
Contingent consideration obligation B 13,789 13,009
Ac_qu?s ition consideration payable S — 16,768
Unfavarable lease liability i o 7 2,104 2427
Other long-term liabilities ) ) 7.890 1,989
., Total B : . $ 8318 8 80,610

The Company has Faeility lease obligations in connection with the surgical hospital located in Tdahe Falls, 1dahe and with a radiation oncology building at this facility. The
obligation is payahle to the lessor of this facility for the land, building and improvements. The current portion of the lease obligation was $720.000 and $568,000 at Septemher 30,
2015 and December 31, 2014, respectively, and was included in other current lishilitics in the consolidated balance sheets. The total of the facility lease obligatinns related to the
surgical hospital and radiation oncology building in Idsha Falls, 1daho was $51.0 million and $51.3 million ut September 30, 2015 and December 31, 2014, respectively.

During the three months ended Seplember 30, 2015, the Company sold real estate in Ocala, Florida for 54.2 million and subsequently leased the real estate from the new
awner. As (s transaction did not qualify for sale leaseback treatment under ASC R40, Leases, the Company recorded a financing lease obligation of $4.2 million. The ebligation is
payable 1o (he dessor of this fucility for the building. The current portion of the lability was §165,000 included in other turrent linbilities and $4.0 million included in other long-term

liabilities nt September 30, 201t5.
Operating 1.eases

The Company leases nifice space and equipiment for ils surgical facilities, including surgical facilities under development. The lease agreements generally require the lessee, or
the Company, 10 pay all mainicnance, property Inxes, whilities and insurance costs. The Company accounts for nperating lease obligatians ond sublease incoime on a straight-line
basis. Cnntingem obligations of the Company, as defined by each lease agreement, arc recognized when specific contractual measures have been met, typically the result of an
inereast in the Consumer Price Index. Lease obligations paid in advance are recorded as prepaid rent and inchided in prepaid expenses and other current assets on the condensed
consofidated balance sheets. The difference between actual lease payments and straight-fine lease expense over the inifiak kease term, excluding optional renewal perieds, is recnrded
as deferred rent and included in oaher current Liabilities and other long-term liabifities on the condensed consolidated balance sheets. As part of the Merger, the Company ceascd use
of four of their operating leases nnd accrued a liability of $4.6 million, net of discounting and sublease income, during the three months ended June 30, 2015. The Cnmpany
expenscd this through merper transaction and integration costs, as the leases related to nifices shut down in connection with (he Merger.

Equity-Based Compensation

The Company recognizes in the financial statements the cost of empnyee services received in exchange for awards of equity instruments based on the fair vatuc of those
awards, Prior 1o the Reorganization, on the grant date, the Company eniployed a market approach 1o estimate the fair value of equity-based awards based on varinus considerations
and assumptinns, including implied earnings multiples and other metrics of relevant market participants, the Company’s operating resubis and forecasted cash flows and the
Company’'s capital structure. Such cstimates require the input of highly subjective, cnmplex assumptinns. Tinwever, such assumptions will not be required to desermine fair value of
shares of the Company's common stack ence ils underlying shares begin trading puhlicly. Once the shares begin trading publicly, the fair value of future stock nptions awarded will
be based on the quoted market price of the Company’s commen stock upon grant, as well as assumptions including expected stock price volatility, risk-free interest rate, expected
dividends, and expected ierm.

The Company’s policy is 1 recognize compensation expense using the straight linc method over the relevant vesting peried for units thas vest based on time. The Company's
equily-bascd compensolion expense ean vary in the future depending on many faetors, including levels of forfeitures and whether performance trgets are et and whether a
liquidity event accurs, Prior to the Reorganization, employees held membership units in Surgery Center Holdings, LLC, and the associated expense was referred to as unit-based
compensation; following the Reorganization, such expense is referred 1o as share-based compensation.

Professional, General and Workers' Compensation 1nsurance

The Company maintaing general lobility and professional liability insurance in excess of sel-msured retentions through third party eommercial insurance catriers in amounts
that management believes s sufTicient for the Company's operations, aithough, pnientially, some
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claims may cxeeed the scopt of covcrage in effeet. The professional and general insitranee coverage is on a claims-made basis. Workers® compensation insurance is on an
oocurrence basis.

The Company expenses the costs under the self-insured retention exposure for general and professional liability and workers eoinpensation claims which relate to (i} claims
madc during th poliey period, which are offsct by insurance recoveries and (i) an estimate of elaims incurred but not yet seported that are expected o be reported after the policy
period expires. Reserves and provisions arc based upon actuarially determined estimates. The reserves are estimated using individual case-basis valuations and actitarial analysis.
Reserves for professional, general and workers’ compensation elaim liabilities are determined with no regard for expected insurance recoveries and are presented gross on the
condensed consolidated bulance sheets. Expected insurance recovesics are presented on the condensed consolidated balance sheets separately from the liabilities of which $2.9
million and $3.1 million are included in other current liabilities as of September 30, 2015 and Decernber 31, 2044, respectively and $4.3 miltion is included in other long-term
liabilities on the condensed consolidated balance sheels as of September 30, 2015 and December 31, 2014, Expected insurance recoveries off $2.2 million is included in prepaid
expenses and other eurrent assets and $2.8 million is included in other long-term assets on the condenscd consolidaled balance sheets at September 30, 2065 and Deeernher 31,

2014,
Electronie Heatth Record Ineentives

The American Recavery and Reinvestment Act of 2009 provides for Medicare and Medicaid incentive payments beginning in calendar year 2011 for eligible hospitals and
professionals that implement and achicve meaningful use of eertified Electronie Health Records ("EHR") technology. Severnt of the Company's surgical hospials, which were
goquired in conneclion with the acquisition of Symbion, have implemented plans to comply with the EHR meaningful use requircments of the Health Information Technology for
Economic and Clinical Health Aet ("HITECH") in tine to qualify for the maximum available incentive paymenis.

Compliance with the meaningful use requirements has and will continue to result in significant eosts ineluding business process changes. professional services focused on
successfully designing and implementing the Company's EHR solutions, aloag with tosts associated with the hardware and software componeats of the project. The Company
curently estitates that total costs incurred to comply wilt be recovered through the total EHR incentive payments over the projected life eycle of this mitiative. The Company tncurs
both capital expenditures and operating expenses in connection with the implementation of ts various EHR mitiatives. The amount and timing of these expenditures do not directly
correlate with the timing of the Company's cash receipts or recognition of the EHR incentives as other income. The Company expects to receive incentive payments and recognize
corresponding revenue upon the completion of the EHR meaningful use requirements. The Company recorded expense for retuned paymems of 357,000 and $107,000 during the
three and nine months ended September 30, 2015, respectively. No elecironie records ingentives were recorded during the three and ninc monhs ended September 30, 2014.

Ineome Taxes and Tax Recelvable Apreement

The Compuny uses the asset and liubility method o account for income tuxes. Under this methed, deferred income fix assets and lishilities are recognized for the future tax
consequences attributable to differences berween the finanetal statement carrying mmounts of existing assets and liabilitics and their respective tax bases. Deferred tax assets and
liabilities arc measured using enacied tax rates expected to apply to taxable income in the years in which those temporary differences are expeeted to be recovered or sertled. The
effect on deferred tax assets and liabilities of a change in tax rates is recognized in ineome in the period thal ineludes the enactinent date, 1f a net operating loss carryforward exists,
the Company makes a determinalion as to whether that net operating loss carryforward will be utilized i the furure. A valuation allowance is established for certain nel operating
10ss earryforwards when their recoverability is decmed to be uncertain. The carrying value of the net deferred tax assets assuities that the Company will be able to gencrate sufficient
future taxable income in eertain tax jurisdictions, based on estimates and assumptions. 11 these estimates and related assumptioas change in the future, the Company may be required
10 adjust its deferred tax valuation allowances.

The Company, or one or more of its subsidiarics, files income tax retumns in the U.S. federal jurisdiction and various state jurisdiclions. With few exceptions, the Company is
no longer subject to U.S. federal or stafe income tox examinations for years prior to 2010.

As part of the Reorganization that was cffective September 30, 2015, the Company eniered into a Tax Receivable Agreement (“TRA™) under which generally the Conpany
will he required to pay to its stoekholders os of immedintely prior to the IPQ 85% of the cash savings, if any, in U.S. federal, stnte ot local lax that the Company actualtly realizes (or
is deemed to realize in certain circumstances) as a result of (i) eeriain tax aftribufes, ineluding NOLs, capital losses, charitnble deduetions, allernative minimum tax credit
carryfrwards and federal and state tax credits of Surgery Partners, tne. and its affilintes relating to taxable years ending on or beforc the date of the Reorganization {calculaled by
assuming the taxahle year of the rclevant entity closes on the date of the Reorganization) that ire or become available to the Company and its wholly-owned subsidiaries os o result
of the Reorganization, and (i} tax benefits atributable to payments made under the TRA, together with inlerest acorued ata rate of LIBOR plus 300 basis points from the dute the
applieable 1ax retum is due (without extension) unti] paid. The Company expects the payments it will be required 1o make under the TRA will be substantial. If the Company had
elected o terminalc the TRA immediately after the IPO, the Company estimates that it would have been required to pay $116.0 million in the aggrepate under the TRA.

The amounts payable under the TRA will vary depending upon a number of factors, inehuding the amount, character and timing of the taxablc income of Surgery Partners, Inc.
in the future, The Company estimates the total amounts payable to be between $110 million and $115 million, if the tax benefits ofrelated deferred tax assets are ullimately realized.
The amounts payable are not eurrently recognized as lisbilities as of September 30, 2015 becausc it is not probable that these amounts will be paid, consistent with the Company’s

curreni
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cstimate that related deferred tax assels are not more likely than not to be realized. If the valuarion allowsnce recorded against the deferred tax asscts applicable to the tax attributes
referenced above is released in a future period, the TRA iability will likely be considered probable st that time and will be recorded as a component of net income.

Recent Accounting Pronouncements

In May 2014, the Financial A ccounting Standards Board (“FASR"} issued Accaunting Standards Update ("ASU") 2014-09, "Revenue from Contracts with Custamers,”
which cutlines a single comprehensive model for recognizing revenue and supersedes most existing revenue recognition guidance, inchuding guidance specific to the healtheare
industry. This ASU provides companies the option of applying 2 full or modified retrospective approach upon adoption, This ASU was rriginally set to be effective for fiseal years
beginning after December 15, 2016, and early adoption was not permitied. In July 2015, the FASB deferred the effective date for the standard to be effective for fiscal years
beginning after December 15. 2017. The FASB will now permit companies 1o early adopt within one year of the new effective date, The Company will adopt this ASU on
January |, 2018 and is currently evaluating its plan for adoption and the impact on the Company's revenue recogmition poticies. procedures and the resulting impact on the
Company’s condensed consolidated financial position, resuits of operations and cash flows.

In February 2015, the FASR issucd ASU 2015-02 “Amendments to the Consalidation Analysis,” which amends the current consolidation guidance, inetuding introducing a
separate consolidation analysis specific to limited partnerships and other similar entities, Under this analysis, limiced partnerships and other shnilar entitics will be considered a
variable-interest entity unless the limited partners hold substantive kick-out rights or participating rights. The provisinns of ASU 2015-02 are cffective for annual reporting periods
beginning afler December 13, 20115. Early adoption 15 permitted. The Company is eurrently evaluating she imnpact that the adoptinn of AS1) 2015-02 will have on its financial
position, resulis of operation, cash flows and financial disclosures.

In April 2015, the FASB issued ASU 2015-03, “Simpijfying the Presensation af Debt Issyance Costs,” which simplifies the presentation of debt issuance costs by requiring
debt issuance costs related 1o  recognized debt liability be presented in the balance sheet as a direct deduction from the carrying amount of that dehi Tiability, consistent with deb:
discounts. ASU 201503 is effective for fiscal years, and interim perinds within these years, beginning afier December 15, 2015, Early adoption is permitted, and the new guidance
should be applicd retrospectively. The Company plans to adopt this ASU on January 1, 2016, and does not anticipate that such adopion will have a materiat cffcet on is
consnlidated financial position, results of operations, or cash flows.

In August 2015, the FASB issued ASU 2015-15, " Presentatian and Subscquent Mensurement of Debt Issuance Costs Associoted with Line-of-Credit Arrangements " which
clarifics the SEC stff"s position on presenting and measuring debt issuance costs incurred in connection with line-of-credit armngements given the lack of guidance on this mpic in
ASU 2015-03. The SEC staff has announced that it would “not object to an entily deferring and presenting debt issuance costs as an asset and subsequently mnarsizing the deferred
debt issuance costs ratably over the term of the line-of-credit ammungesnent.” The Company plans to adopt this ASU en January 1, 2016, and does not antieipate that such adoptinn
will have a malerial effect on its consolidated finaneial postiion, results of operations, or cash flows.

In Seplember 2015, the FASR issucd ASL 2015-16, “Business Combinations: Simplifing the Accownting for Meusirement-Period Adfusinents” which climinates the
reguirement for an acquirer o retrospectively adjust its financial statements for changes 1o pruvisional amounts thut are ideniified during the measurement-period following the
consurimation of a business combination, instead, ASU 2015-16 requires these types of adjustments to be made during the reporting periad in which they are identified and would
require additional disclosure or separate presentafion of the portion of the adjustment that would have been recorded in the previously reported periods as if the adjustinent to the
provisional amounts had been recognized as of the acquisition date. ASU 2015-16 is cffective prospectively for fiscal years beginning ofier Decenber 15, 2015, including interim
periods within thnse years. The Company is currently evaluating the impact that the adoption of ASU 2015-02 will have on its financial position, results of operatian, cash flows

and financial disclosures.

3. Acquisitions and Developments

The Company accounts for iis business combinations in accordance with the fundameniel requirements of the acquisition method of aecounting and under the premise that an
acquirer can be identified for each business cambination. The acquirer is the entity that obtnins controt of one or more businesses in (he business combination and the acquisitinn
date is the dale the ncquirer achicves control, The asscts asquired, Babilitics assumed and any non-controlling interests i the acquited business at the acquisition date are
recognized at their fair valucs as of that date, and the direct costs incurred in connection with the business combinafion are recorded and expensed separately from the business
combination. Acquisitions in which the Company is able to exert significant influence but does not have control are aceounted for using the equity methnd.

2015 Transactions
Surgical Facility Acquisiions
Duriog the tine months ended September 30, 2015, the Company acquired a controlling interest in one surgical facitity located in a new market and one surgical facility and

two anesthesin practioes in existing markets for an aggregate purchase price nf $20.2 million. The Company consolidates these fneilities for financial reporting purposes. These
transactions were funded wilh a combination of cash from operations, facility ownership, and proceeds from the refinancing of the Company's credit faciitics in connectinn with the

Symbion acquisition.
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Additionally, the Company acquiired incrementat ownership in two of its consolidated surgical facilitics and in an existing ancsthesia practice for an aggregate purchasc price of
$7.7 millian,
Ancillary Services

During the ning months eaded September 30, 2015, through its Tecruiting efforts and capital-efficient acquisitions, the Campany completed eleven in-market physician practice
transactians through an agpregeic investment of $30.4 million. These transactions added lotal of 14 physicians to the Company's physician network and were funded with a
combination of cash from operations and revolver proceeds.
Acquisition of Symbion

On June 13. 2014, the Company, through its wholly-owned subsidiary, SCH Aequisition Comp. ("Merger Sub”), entered inta an Agreement and Plan of Merger (the “Merger
Agreement™} with Symbion Holdings Corporation {"Symbion™). Pursuant to the ferms of the Merger Agreement, Merger Sub merged with and into Symbion, with Symbion being
the surviving corporation in the merger (the “Merger™). At the closing of the Merger, each share of common stock of Symbian, other than those held by Symbion or by the
Cormpany, Merger Sub nr their subsidiarics and other than those shares with respect to which appraisal rights are properly cxerciscd in aecordance with the General Corporation
Law of the Sinte of Delawnre, were converted into the right to receive o cash payment per shore equal to (X) $792.0 million, subject to certain adjustments for Symbion’s cash, debt,
transaction expenses, working capital and other items at elosing, plus the aggrepate excreise price of 0!l vesied oplions, minus certain eserowed amounts relating o post-closing
purchase price adivstinent and indenmity obligatians, divided by (y) the number of shares outstunding on a fully-dilwled basis assuming full exercise of vested options and cxcrcise
of tights to reccive shares upon the exchange of the B.H0% Senior PIK Exchangeable Notes due 20t7 issued by Symbion (the "Merger Consideration™). In additinn, cach
outstanding option 10 purchase shares of Symbion's common stock were cancelled, and the holders of vested options were paid an amount equat to the excess, if any, of the Merger
Consideratian over the per-shure exercise price of such vested options,

The Compuny obtiined financing commitments for the transactions contemplated by the Merger Agreement, |he aggregate proceeds of which were sufficient for the Company
to pay the aggregate Merger Consideration and all related fees and expenses.

The Company completed the Merger cffective November 3, 2014. At closing, the Company paid approximately $300.1 million in cash, including $16.2 million funded to an
eserow accourtt, and assumed npproximately $472.4 miltion of outstanding indebtedness of Symbion, plus related accrued and unpaid interest. During the three menths ended June
30, 2015, $2.1 million of the escrow account was distributed based on a working capital seftlement reducing the total amaunt funded on the escrow account to $t4.1 million as of
September 30, 2015. The Company received $ 1.2 milion of the escrow disbursement reducing the cash consideration to $298.9 miltion and adjusted the purchase price allocation to
goodwill. The Company will fund an additional $16.8 million to the escrow account by May 3, 2016. The $30.9 milion remaining eserow balance is payable o Symbion on May 3,
2016, pending the resolution of any adjustments and the settlement of any other indemnities.

The acquisition of Symbion ecnhances the growth profile of the Company by expanding its network of surgical facilities in attractive markets throughout the United States.

The Merger was financed through the issuance of $1.4 billion of Senior Secured Credit Facilities ("Facilitics™), which ineludes an $870.0 million first lient tenm loan due
November 3, 2020, a $490.0 miltion second lien term loan due November 3. 2021 and an $80.0 million revolving eredit facility.

Fees associoled with the Merger, which includes fees ineurred related to the Company's debt finaneings, were approximately $93.3 million, Approximately $5.3 million was
capitalized us deferred finaneing costs, $21.7 million related to legal and other transaction fees was expensed as transaction ¢osts, 542.9 million wes recorded as a reduction of the
carrying valuc of the Faeilitics and $23.4 million was recorded as ded extinguishmen! costs during the year ended December 31,2014,

Acquired assets and assmned Fabilities inctude, but are not limited to, fixed asscts, intangible asscis and professional liabilities. The valuations are based on appraisal reports,
discounted cash flow analyses, actuarial analyses of other appropriate valuation techniques to determine the fair value of the assets acquired or tiabilities assumed. A majority of the
deferred income taxes recognizod as a component of the Company's purchase price allocation is a result of the difference between the book and tax basis of the amortizable
intangible assets recognized.
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The purchase price amount has heen preliminarily allocated to the related assets acquired and liabilitics assumed based upon their respective fair values as follows:

Cash consideration 5 208,857
Acquisiﬁdn don%idé;;ﬁ-on ﬂziyiqble- - 16,768
Fair value of non-controlling interests 395,663
Fair value f Symbion .. : 711288
Net assets acquired:
Cash .. K 40,374
Accounts receivable, net 79.830
Tnventories’ Lo ‘ o 18,389
Prepaid expenses and other current assets 9.876
Property andcqmpment l‘. S ‘ 153,179
Investments in ond advances to affiliates 32,728
Inmngibleasses : 31,534
Restricted invested assels 316
Other long-term assets ' 6,236
Accounts payable (20.419)
Accrued payroll and benefits - (14,300)
Other current liabilities o (44,272)
Current maturities of long-term debt (B3,805)
Long-term deb, less current maturities (376,395)
Long-ferrh deferfed tax tiabilities ‘ (17,895)
QOther long-term liabilities (60,500
Netassefs acquired _ i {245,121)
Excess of fair value over identifiable net assels acquired $ 956,409

——

The eatirc amount of goodwill acquired in conneetion with the Merger was allocaied lo the Company's surgical facility services operating scgment. The total amount of the
goodwill related to the acquisition of Symbion that will be deductibic for tax purposes is $142.5 million.

Fair value attributable to non-controlling interests was based on a Level 3 computation using significant inputs that are not abservable in the market. Key inputs used to
determine the fair value include financial multiples used in the purchase of non-controlliag jaterests, primarily from acquisitions of surgicul facilities. Such multiples, based oo
eamings, are ysed as a benchmark for the discouat 10 be applied for the lack of control or markeinbility. Fair value attributable to the property and equipment acquired was based on
Level 3 computations using key inputs such us cost trend dala and comparable asset sales. Fair valuc attrihutable to the intangible assets acquired was based on Level 3
compututions usiep key inputs such as the Company's internally-prepared financial projections. Fair values assigned (o acquired working capital were based on carrying amounis
reparted by Symbion at the dalc of acquisition, which approximate their Fair values. The fair values assigned to certain assets and lighilitics assumed by the Compaay have been
estimated on a preliminary basis and are subject 1o ehange as new facts and eircumstances emerge that were present at the date of scquisition.
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The unaudited consolidated pro forma results for three and nine months ended September 30, 2014, assuming the Symbion acquisition had been consummated on January 1,
2014, arc as follows (in thousands):

Three Months Nine Months
Endcd Scptember  Ended September

3o, M,

2014 2014
Net revenues ) $ 218595 § 642,065
Net income 3,646 23,401
Less: net income attributable to nan-controlling interests : (16,158) {4R,445)
Net loss attributable to Surgery Pariners, Inc. b3 (12,512) % (25.044)

These pro formm amounts for the three and nine months ended September 30, 2014, exclude expenses related (o the Merger transaction of $702,000 and $3.1 million,
respectively. In addition, the nine months ended September 30, 2014 cxcludes $2.0 million of expense refated to loss on debt extinguishment.

4. Divestitures

During the nine months ended September 30, 2015, the Compuny sold its interest in three surgical facilities and received agpregate procesds of $10.9 million resulling in a pre-
tox gain of appmximately $2.9 million in the condensed consolidated statements of operations.

5. Long-Term Debt

A summary of long-term debt follows (in thousands):

December 31,
September 30, 2015 2014

2014 Revolver Loan s 35250 § —
2014 First Lien Credit Agreement, dated November 3, 2014, maturing November 3, 2020, nct of debi issuance and '
discount of $21,143 and $23 818 at September 30,2015 and December 31, 2014, respectively 842332 846,183
2014 Second Lien Credit Agreement, dated Novermber 3, 20114, matring November 3, 2021, net of debt issuance and 7
discount of $16.700 und $18,184 al Seprember 30, 2015 and December 31, 2014, respectively 473,300 471816
Siibordinatod Notes B : 1,000 1,000
Notes payable and sccured loans 36,445 31,600
Capital lease obkgations S : 10,342 10,755

Total debt ' 1,398,669 1,361,354
Less: Current maturitics : : o ) ' 27678 22,088

Total long-term debl § L3709  § 1,339,266

The acquisition of Symbion on Novemnber 3, 2014 and payofT of the senior debt wns finaneed through new $1.440 billion Senior Secured Credit Faeilities (the "Facilities™)
consisting of the following:

SR0.0 million revelving credit facility (2014 Revolver Loan®)
$R70.0 million 1st licr tcrm loan facility ("2014 First Lien Credit Agreement™)
« $490.0 million 2nd lien lerm loan factlity (“2014 Second Lien Credit Agreemen(™)

On November 3, 2014, in connection with the consummation of the Symbion acquisition, the Company assumed and paid down approximately $440.0 million of outstanding
indeblcdness of Symbion, including acerued interest, Simultaneously, the Company paid off all of the debt owstanding under its then-existing eredit agreements ("Credit Facilities™)
and revolver loan.

20014 Revolver Loon

The 2014 Revnlver Loan {(“Revolver”) will be used for working capilal, acquisitions and development activitics and gencral corporate purposcs in an aggregate prineipat
amonnt at any fime outstanding not to exceed $80.0 million and matures on November 3, 2019. The Company has the option of elassifying borrowings undcr the Revolver as cither
Altemate Base Rate ("ABR*) loans or Eurodollar ("ED*) loans. The interest base rate on an ABR loan is equat to the greatest of (a) the Prime Ralc in effect on such day, (b) the
Federat Funds Effcctive Rate in effect on such day plus 0.50% and (¢} the adjusted LIBO Rate for a Eurodoltar Borrowing with a one-month interest
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period plus 1.00%. Tn addition to the base rate, the Company is required to pay 2 3.25% margin for ABR loans, The interest base mte on an ED loan is equal to (x) the LIBO Rate
for such Buredolinr borrowing in effect for sueh Interest Perind divided by {y) One miaus the Statutory Reserves (if any) for such Eurodollar Borrowing for such interest period. In
addition to the base rate, the Company is required to pay a 4.25% margin for ED loans. As of September 30, 2015, the Company availability on the Revolver was $41.6 million.

The Company paid $2.3 millioa in conncotion with obfaining the Revolver and recorded this amoung as debt issuance eosts, which is preseated, net of accumulated
amertization of approximatcly $417,000 and $76,000, in the accompanying consolidnted balance sheets as of September 30, 2015 and December 31, 2014, respectively. The
Company must also pay quarterly commitment fees of 0.50% per annum of the average daily unused amount of the Revelver.

The credit agreement that governs the Revolver containg various covenants that include Emitations on the Company's indebtedness, liens, acquisitians and investments, 1t
edditinnally iacludes the requirement that the Company mainiain a nel leverage ratio withia a specified range, At Sepiember 30, 2015, the Company was in campliance with the
covenants eantained in the credit agreement.

2014 First Lien Credit Agreement

The 2014 First Licn Credit A greement (“2014 First Lien™) is a seaior secured obligation of Surgery Cenier Holdings, Inc. and is guaranteed on a seniar secured basis by the
Company and certain of its subsidiaries, The 2014 First Lien matures on Novemnber 3, 2020, The Company has the option of dlassifying the 2014 First Lien as eithcr an ABR loan
or an ED loan. The interest base rate on an ABR loan is equal 1o the greatest of () the Prime Rate in effeci on such day, (b) the Federal Funds Effective Rate in effect on such day
plus 0.50%, and (¢) the Adjusted LIBO Rae for a Eurodoliar Borrowing with a one-month interest period plus 1.00%; provided that the base rate shall not be less than 2.00% per
snnum. In addition to the base e, the Company is required 1o pay a 3.25% margin for ABR loans. The interest base rate on an ED loan iz equal o (x) the LIBO Rate for such
Luredellar borrowing in cffect for such Interest Period divided by (y) One minus the Statutery Reserves {if any) for such Eurodollar Borrowing for such interest periad; provided
that the rate shall not be less than £.00% per annum. [n sddition to the base rate, the Company is required 10 pay a 4.25% margin for ED leans, In 2014, the Company classified the
2014 First Lien as an ED loan with an interest rate of 5.25% (1.00% base rate plus a 4.25% margin). Accrued interest is payable in arrcars on a quariedy basis, Within five husiness
days after the earlicr of (i) 90 days after the end of each fiscal year or (ii) the date on which financial statements have been delivered, the Company is required to make mandatory
prepayments in amounts caleulated in accordance with the excess cash flow provisions of the 2014 First Lien Credis Agreoment. There were no excess cash flow payments required

a5 of September 30, 2015,

In 2014, the Company recorded $4.4 million and $20.0 million as a reduetion of the carrying value of the 2014 First Licn as original issue discount and amounts paid to lender
for debt relaled issuance costs, respectively, which are accreted to interest expense ever the term of the loan, During the niae months ended September 30, 2015, approximately $2.7
million was acereted (o inierest expense, The Company also paid $1.9 million in connection with oblaining the 2014 First Lien and recorded this aiaouat as debt issuanee costs,
which is presented as an asset, net of aceumulated amortization of approximately $237,000 and $41,000, in the accompanying eondensed consolidated balance sheets as of
September 30, 2015 and December 3F, 2014, respectively.

The eredit agreement that governs the 2014 First Lien contains various covenants that include limitatians on the Company's indebtedness, liens, acquisitions and investments. It
additionally inchicles the requirement that the Company maintain a net leverage ratio within a specified range. At September 30, 2015, the Company was in compliance with the '
covenants contained in the eredit agreement. The 2014 First Lien is collateralized by substantially all of the assets of the Company.

2014 Second Lien Credit Agreement

The 2014 Sceond Lien Credit A greement (2014 Second Lien") is » seniar secured obligation of Surgery Center Holdings, Inc. and is guaranteed an a senior securcd basis by
the Company and eertain of its subsidiaries. The 2014 Second Lien matures an November 3, 2021. The Company has the option nf classifying the 2014 Second Lien as either an
ABR loan or an ED loan. The interest basce rate on an ABR loan is equal 1a the greatest of (a) the Prime Rate in effect on such day, (h) the Federal Funds Effective Rate in effect on
such day plus 0.50% and (¢) the Adjusted LIBO Rate for a Eurodollar Borrowing with a onc-month interest period plus 1.80%; provided that the base rate shall nat be less than
2.00% per apbum. In additian to the base rate, the Company is required to pay a 6.50% margin for ABR loans. The interest hase rale on an ED loan is equal to (x} the LIBO Rutc
for such Euradoliar Borrowing in effect for such interest period divided by () One minus the Statutory Reserves (if any) for such Buredollar Borrowing far such interest pertod;
provided that the hase rate shall not be less than 1,00% per annum, In addition to the base rate, the Company is required to pay 2 7.50% margin for ED loans. During 2014, the
Company classified the 2014 Second Lien as an ED laan with an interest rate of 8.50% (£.00% base role plus a 7.50% margin). Acerued interest is payable in arrears on a quarterly
basis, on the last husiacss day of each March, June, September and December. The Company is required to pay the principal halaace of $490.0 million upon maturity of the 2014
Second Licn an November 3, 202 t. The Company has the right at any time to prepay any borrowings, in whole or ia part, provided that cach partial prepayment shall be in an
amount that is an integral multiple of $0.5 million and not less than $1.0 million. Within five business days afler the earlier of (i) 90 days after the end of each fiseal year or (ii} the
date &n which fnancial statements have been delivered, the Campany is required to make mandatory prepayments in nmounts caleulied in accordance with the excess cash flow
provisions of the 2014 Second Lien. There were no excess cash flow payments required as of September 30, 2015,

The Campany recorded $4.9 million aad $13.6 miliion ns a reduction of the carrying value of the 2014 Second Lien a5 ariginal issue discouni and amounts paid to lender for
debt related issuance costs, respecrively, which are accreted 1o interest expense over the tenm of the loan. During the nine months ended September 30, 2015, approximately 81.5
million was accreted 1o interest cxpense. The Company alse
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paid $1.1 million in connection with obtaining the 2014 Second Lien and recorded this amount as debt issuance costs, which is presented as an asset, net of accumulated
amortization of approximatcly $84,000 and $14,000, in the accompanying condensed consolidated balance sheets as of September 30, 2015 and December 31, 2014, respectively.

The credii agreement that governs the 2014 Second Lien contams various covenants that include limitations on the Company's indebtedness, liens, acquisitions aad
investments. It additionally includes the requirenent that the Company maintain a maximurn net leverage ratio. At Sepiember 30, 2015, the Cnmpany was in compliaace with the
cavenants contained in the credit agreement. The 2014 Second Licn is coMateralized by substantially all of the asscts of the Company:.

Other Debt Transactions

On January 27, 2014, the Company obtained $90.0 million in additional borrowings on the Credit Facilities lo return capilal lo sharehobders, The Company recorded $1.4
miltion and $2.9 million as 2 reduction of the carrying value of the additional borrowings as original issue discount and amounts paid to lender for debt related issuance costs,
respectively, which are accreted to interest expense over the term of the loan. During the nine months ended Seprember 30, 2014, approximately $339,000 was acereted to interest
expense. The $90.0 miltion in additional borrowings. inchuding the related debt issuance casts, were included in the extinguishment of debt that was financed with the proceeds of
the Facilities obigined in connection with the acquisition of Symbion on November 3, 2014.

Subnrdinated Notes

Effective April T}, 2013, the Company amended and reduced the size of its subordinated debt facility ("Subordinated Notes™) to $1.0 million from $53.8 mitlion. The
Company accounted for the amendment as extinguishment of debt. H.1.G. Surgery Centers, LLC, an affiliate of the Company, purchascd the Subordinated Notes from an
independent third party. At September 30, 2015 and December 31, 2014, the debt is payable to H.LG. Surgery Centers, LLC. and mature on August 4, 2017, Effeciive Janvary 1,
2014, the Subordinated Notes bear interest of [7.00% per annum.

Notes Pevable and Secured Loons

Certain of the Conpany's Subsidiarics have outstanding bank indebtedness, which is collateralized by the real estate and equipment nwned by the surgical facilitics to which
the loans were made. The various bank indebtedness agreements contain covenanls 10 maintain certain financial ratios and also restrict encumbrance of assets, cereation of
indebtedness, investing activities and payment of distributions, At September 30, 2015, the Company was in compliance with its covenants contained in the credit agreement, The
Company and its subsidiaries had notes payable to financial institutions of $36.4 million und $3t.6 million us of Seplember 30, 2015 and December 31, 2014, respectively.

Letters af Credit

As of December 31, 2014, the Company had two eurstanding letters of credit at its opticat purchasing group of $200,000 and $730,000. In May 2015, the Company increased
one of these letters of credit from $200,000 to $500,000. The Company had two outstznding letters of credil issued 1o the landords for two of its surgical facilities in Qrlando,
Florida in the amount of $100.000 and in Lubbock, Texas for $1.0 million. 1n addition, the Company had ane outstanding letter of eredit related to the Symbion, Inc. warkers
compensation sclf-insured plan far $835,000.

Caplial Lease (2blipations

The Company is liable to various vendors for several cquipment leascs chassified as capital lenses. The carrying value of the Teased assets was §11.3 million and $13.3 million
as of Septemher 30, 2015 and December 3§, 2014, respectively.

6. Earnings Per Shore

Basic and diluted eamnings per share are ealeulated in accordance with ASC 260, Earnings Per Shore, based un the weighted-average number of shares culsianding in each
period and dilutive stock options, unvested shares and warrunts, to the extent such securities exist and huve u dilutive effect on eurnings per share. The following is u reconciliation
of the numerator and denominator of basic and diluted eamings per share for the thres and nine months ended! September 30, 2015 and 2014 (in thousands except share and per
share amounts);
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Three Months Ended September 30, Nine Months Ended September 30,
2015 2014 2015 2014

TI\_Iul-flemtor: T
Net loss attributable to Surgery Partners, Inc. $ (3,122) § (6,908) % (153100 3% (11,633)
Denomlnator:
‘Weighted average shares outstanding- basic (3 ' R 32,054,089 31,608,638 32,054,089 31,698,638
Effect of dilutive securities (2 ] — — — —
Weighted average shares outstanding- diluted , .. ' 32,054,089 31,698,638 32,054,089 31,698,638
-Eamings per share: : i )
Basic earnings per share $ (0.10) $ 022) § {0.48) § (0.37)
_Di]uied earnings per share o L g (0.10) (0.22) § (0,48j 3 0.3

th i {fect ol the Reorganization has been retraspectively applied to all periods presented.,
21 The impagt ol potentialy dilutive sceuritles for ihe three and nine months ended Sepiember 30, 2015 and September 30, 2014 wns noil considered because the effect would be anti-dilutive in each afthase periods.

7. Related Prrty Transactions

On December 24, 2009, the Company and Bayside Capital, ine. (or "Bayside"), an affiliate of H.I.G. Capital, LL.C (or "H.L.G."). entered into a Management and Investment
Advisory Services Agreement ("Management Agreement™) pursuant to which the Company will receive eertain management, consulting and financial advisory services. Effective
November 3, 2014, the Management Agreement was amendced pursuant to the Symbion acquisition and the management fee was increased to $3.0 million annualky. Fees related 10
the Management Agreemeat for the pine months ended September 30, 2015 and September 30, 2014 are recognized as general and administrative cxpense in the aecompanying
condensed vonsoliduted statements of operations. Bayside was paid a transaction fee pursuant to the Management A greement of $5.4 million as a result of the IPQ and the

Management A preement was terminated upon the eompletion of the [PO.
8. Commitments and Contingencies
Leace and Debt Guarantees of Noen-Consolidated Facifities

As of September 30, 2015 and December 31, 2014, the Company had guaranteed approximateiy $196,000 and $539,000, respeetively, of operating Iease payments for certfin
nen-consolidated surgical facilities that were aequired in conneclion with (hc Symbion fransaction. These epcrating leases typically have ren-year terms, wilh optional rencwal

periods.
Prafessignal, General and Workers' Campensation Liahllity Risks

The Compuny is subject fo claims and legal actions in the ordinary course of business, including claims relating 10 patient treatment, employment prectices and persenal
injuries. To cover these claims, the Company maintains gencral liability and professional liability insurance in excess of sclf-insured retentions through third party commercial
insurunce corriers in amounts that management belicves is sufficient for the Company's operations, although, potentialiy, some claims may exeeed the scope nf covernge in effect.
The professional ond general insurance coverage is on a claims-made basis. Workers' compensation insurance is on an ocourrence basis, Plaintiffs in these matters may request
punitive or other damages that may not be covered by insurance. The Company is not aware of any such proesedings that would have a material adverse cffect o the Company's

business, financial condition or results of operations.
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Laws and Regulations

Laws and regulations goveming the Company’s business, including those refating to the Medicare and Medicaid programs, are complex and subjeet to interpretation. These
laws and regnlations govern every aspect of how the Company's surgical faeilitics conduct their operations, from licensing reguiremients to how and whether the Company's
facilities may receive puyments pursuant to the Medicare and Medicaid programs. Compliance with such laws and regulations can be subject to future government ngency review
and interpretation as well us legislative changes to sueh laws. Noncompliance with such laws and regulatinns may subject the Company to significant regulatary oction including
fines, penalties, and exclusion from the Medicare, M edicaid and other faderal healtheare programs. From time to sime, govemmental regulatory agencies will concluet inquiries af the
Cownpany's practices, incoding, but not limited 10, the Company's compliance with federal and state fraud and abuse laws, billing practices and relationships with physicians. It is
the Company's eorrent practice and future intent to cooperate fully with such inquiries. The Company is not aware af any sueh inquiry hal would have a material adverse effect on
thc Company's business, results of operations or finaneial condition.

Acquired Facilities

The Company, throngh its wholly-owned suhsidiarics or controlicd parmerships and limited liability companies, has acquired and will continue (o acquire sergical facilities
wilh prior operating historics. Such facilitics may have unknown or contingent labilities, including liabitities for failure 1o comply with healtheare laws and reguintions, such as
billing and reimbursement, fraud and abusc and similar anti-referral laws, Although the Company attempts to assure that no such linbilities exist, obiain indemnification from
prospective sellers covering such matters and institute policies designed to conform centers to its standards following completion of acquisitions, there can be no assurance that the
Company will not hecome liahle for past activities that may later be asserted 1o be improper by private plaintiffs or government agencies. There can be no assurance that any such
snatter wilt be covered hy indemnification or, if covercd, that the liabilily sustained will not exceed contractual limits or the financial capacity of the indemnifying party.

The Company cannot predict whether federal or state statutnry or regulatory provisions will be enacted that would prohibit or otherwise regulate relationships which the
Company has estublished or may establish with other healthcare providers or have materially adverse effects on its business or revenues arising from such future actions.
Management believes, however, that it will be able to adjust the Company’s operations 3o as to be in compliance with any statutory or reguktory provision as may be applicable.

Potential Physiviun Investor Liability

A majority 8t the physician investors in the parincrships and limited lability companies which operate the Company's surgical facilities carry general and professiona] liability
insurance on a claims-made hasis. Each partnership or limited linbility compimy may, however, be liable for dimages 1o persans or property arising trom oecurrcnees at the surgical
facilities. Although the varinus physician investors and other surgeons generally are required to obtain general and professional liability insuranee with tail coverage that extends
beyond the period of any claims-made policies, soch individuals muy nat be able to oblaix coveruge m amounts sufficient to cover all potential liability. Sincc most insurance
policies contain exclusions, the physician investors will nof be insured against all possible occurrences. In the event of an vninsured or underinsured loss, the value of an invesiment
in the partnership interests or limited liability company membership unhs and the amouat of distributions could be ndversely affected.

Contingent Consideration

Pursuant to a purchase agreement dated December 24, 2009 (“the Purchase Agreement™), the Company acquired controlling interests in thirty-six busincss entitics in various
Florida Incations which operate freestanding ASCs and provided anesthesia and pain management services (“the 2009 Acquisition™). Non-controlling interests in the ASCs were
owned hy certain physicians that remained partners/members in the ASCs imd other nperating entities.

The Purchase Apreement provided for maximum potential contingent consideration of up to $10.0 million based on operating results subsequent to the acquisition for the
period from January 1, 2010 to December 31, 2010, Pursuant to the Purchase Agreement, the contingent consideration is payable as principal under a Subordinated Promissory
Note, the form ol which was delivered concurrent with the Purchase Agresment. The balance is still outstanding due 1o ongoing litigation as a reslt of the civil elaim discussed in
detnif below. The Subordinated Promissory Note bears interest at §% nnd during the nine months ended September 30, 2015 and 2014, the Company recorded approximately
$781,000 and $723,000, respeetively, of intercs! expense related to the note, As discussed below, the Company has made indemnification claims against the Sciler exceeding the
amount af the contingent consideration liability. The Company has a confractunt right ol offset against the contingent consideration. The fair value of the contingent consideration
liability, inclutting accrued interest, as of September 30, 201 5 and December 31, 2014 was $13.8 miilion and §13.0 millinn, respectively.

In ¢conjunetion with the 2009 Acquisition, an escrow account in the amount of $2.9 million was ercated to cover any eantingeneics. With the formation of this escrow account,
the Company was indemnified against certain indemnification obligations. fn 2010, $589,000 was paid to the Company in settlement of the acquisition price adjustment nated
above. Tn December 2010, the Company filed an indemnification claim against the Seller alleging breaches of and inaccuracies in representations and warranties included in the
Purchase A greement. Pursuant ©o the Purchase A grecment, the eserow agent has not paid the remaining escrow funds due o the unresplved dlaim associated with this zequisition.

Pursuant to the tenms of the Purehase Agreement, in December 2010, the Company filed a ¢laim for indemnification from the Seller for reimbursement of umounts to be repaid
to paynrs for overpayment amounts received by the Scller prior to the daie of aequisition, inctuding
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other losses sustaincd, and submitted a withdrawal notice 1o the escrow agent in the amount of approximately $4.4 million. The indemnification claim asserts, among other
allcgations, that eertain operating entitics acquired from the Seller improperly recorded payments received from certain payors as ircome and that one acquired entity used improper
billing, coding and collection practices for dates of service prior ta acquisition date. The Sciler submitted an objection to this ¢laim and filed a civil claim requesting the court to
dismiss the Company’s claim and release funds out of escrow, '

The Compuny has included in the sccompanying condensed consolidated batance sheets a net indermmification receivable due from Seller af $1.1 million as of September 30,
2015 and December 31, 2014 pursuant o the terms of the Purchase Agreement. The amount due to the payors of approximately $1.8 million is included in accrued expenses in the
accompenying condensed consolidated balance sheets as of Sepiember 30, 2015 and December 31, 2014

Subsequent to the acquisition date. the Company determined the acquired accounts receivable were not properly recorded at the net realizable value of the asset. The Company
detenined the fair value assigned in the initial aequisition accounting resulted in accounts receivable being recorded at an amount which was approximately $t4.0 million in excess
of the fair valuc. On June 10, 2013, the court issued g judgment in favar of the Company regarding its indemnificatian claim and its claim regarding the overstatement of accounts
reecivahle. Specifically, the court ruled that the Company is entilled to recover approximatcly $454,000 far the indemnification claims which represents the amount of the original
claim Iess the application of deductibles. The court also ruled that the Company is entitled to receive approximately $10.8 million for the overstated net accounts receiveble. The
Purchase Agreement provides for any award of damages to the Campany ta be offsct first by the money in the escrow account and then by an offset to the contingent consideradan.
Therefore, the court ordered that the funds in the escrow account be paid 1o the Company and the balance of approximately $8.3 million he offset against the $10.0 millinn
contingent consideration, Te date, no final judgment has been made regarding the award of attomceys® fecs and interest.

Following the judgment noted above. an appeal was filed by the Seller and the outcomne of the appeal is still pending. The funds from the escrow account have not been
released to the Company and the Company has rctained the eontingent consideration linbility on its condensed cansolidated balunce sheets at September 30, 2015 and December 31,
2014.

9. Segment Reporting

A public company is required to report annual and interim financial and deseriptive infarmation about its reportable operating scgments. Operating scgments, as defiacd, are
compotents of an enterprisc about which separate financial information is availahle that is evahiated regularly by the chicf operating docision maker, or "CODM," in deciding how
10 allocate resaurces and in assessing performance.

The Company operates io three mujor lines of business that are glso the Company's reportable operating segments - the opetation of surgical facilities, the operalion of optienl
services and the operotion. of ancillary services, which includes physician practices, n dingnostic laboratory and a speciaity phormacy.

During the three months ended June 30, 2015, the Company mude changes 0 its internal reports issued 1o and reviewed by the CODM.
The primury effect of these chan pes was to remove the allacation of general and administrative expense and assets 1a the reportable operating segments. The Company hag revised
the segment disclosures below (o presemt corporate overhead and corporate assess as a reconciling #tem back to the reparted condensed consolidated financial information,

The following tables present financial information for cach reportable seginent (in thousands):

Three Months Ended Scptember

30, Ninc Months Ended September 30,
2015 2014 2015 2014
Net Revenues:
Surgical facility services ) i ' $ 219631 $ 50245 § 643900 § 173,730
Ancillary services o . 16,347 13512 41,557 35,051
Optical services ) ' 3,621 3,546 1112 10,817
Tatal o s 23950 § 76303 $ 496,560 § 223,598
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Segment Operating Income:
Surgical facility services
Ancillary services
Optical services

Tod .
General and administrative ‘ ‘
(L.0ss) gal:n on disposal or impairment of leng-lived nsscts, net
Loss on debt extinguishment R
Merger transaction and integration costs

Operating income I

Supplemental lnfnrmnti.on:
l)cprec;:alinn and amortization:
Surgical facility services -
Ancillary scrvices

Optical services
Total

General and adininistrative

Tota! depreciation and amortizition

Assuls:
Surgicél facility services
Ancillary services
Opiical services

Total

General and administrative

Total asscts

Three Months Ended September

30, Nine Months Ended September 30,
Ms 014 s 2014

5 54,223 8§ 21,504 § 160,795 % 061,647
4,115 4,937 11,736 14,487

525 325 1,900 1,726

3 58,863 § 26971 § 174425 % 77,860
s (12,179 $ o (7.000) (37,429) $ (20,859)
(1,161 ] 1522 (110
— — — (1,975
(1,249) (325) (14.897) (442)

$ 44274 § 19,654 § 123,626 § 54,474
Three Months Ended Scptember  Nine Months Ended September
30, 30,
2018 2014 2015 2014

3 6,714 % 1,705 § 20620 % 5,158
550 458 1219 1,352

404 469 1,219 1,226

5 7668 § 2572 § 23058 % 1,736
b3 043§ 262§ 2480 § 821
¥ 8611 8 2834 % 2553 § 8,557

September 30, 2015 December 3t, 2014

$ 1,656,762 % 1,638,874

104.072 70,370

26,561 25,876

1,787,395 1,735,120

$ 104,127 % 123,674

5 1,891,522 % 1,858,794
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Nine Manths Ended Scptember 30,
W15 2014
Supplemental Infarmatinn:
Cash purchases of pmpéﬁy nnd ;zquipmcm, net:
Surpical facility services I $ 13300 $ 1,391
Aneillary services - 56! 765
Optieal serviees . B9 315
Total - 5 13950 § 2471
Genersland adminiswative $ 4165 $ 966
Total eash purchases of propcn;r and eqq_ip;nent. net 3 18,15 % . 3,437

10, Subseguent Events
Initial Public Qffering and Use of Proceeds

On October 1, 20135, the Company completed its IPO of 14,285,000 shares of common stock a an offering price of $19.00 per share. On October 6, 2015, the Company
reccived et proceeds from the sale of common stock in this offering of $255.8 miltion. sfier deducting underwriting discounts und other fees of $15.6 millins. These net proceeds
were used to repay & portion of the borrowings outstanding under the 2014 Second Lien and 1o pay fees associated with this offering.

1n connection with the compietion of the IPO, the Company paid a transaction fee to Bayside of $5.4 million and terminated the Managemen Agreement.

On October 6, 2015, the Company prepaid $243.5 miliion in principal, nct of $8.3 million of discounts and issuance costs, and $65,000 of sccrued interest on the 2014 Second
Lien. Further, the Company ineurred a prepayment penalty of 3% of the aggregate principal amount or $7.3 millien.

On 2 quarierly basis, the Company nssesses the lkelihood of realization of its deferred tax assets considering all available evidence, beth positive and negative. In eonjanction
with the 1P, the repayment of debt and assoeiated reduction in interest expense anticipated to oeeur in the quarter ending December 31, 2015 and the continued integration of
Symbion into its operations_ its analysis upon eompletion of the fourth quarter of fiscal 2015 muy indicate an increased fikelihood that deferred tax assets will be realized. If there is
a change 1o the assessment of the amount of deferred income tax assets that is realizable, the valuation allowance will be adjusted and recorded as a component of income tax

eXpense.
Other Acedvity

On Oetaber 7, 2015, the Company entered nto an amendment to the 2014 First Lien to increasc certain lenders’ eommitments under the 2014 Revolving Loan frm $80.0
million {o an aggrepate of $150.0 millici.
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Tiem 2, Managemeni's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financiat condition and results of operations should be read in conjunelion with the condensed consolidated financial statements
and related notes included elsewhere in this report and included in the final prospectus we filed with the Secusities and Exchange Commission on October 2, 2015 in connection
with our IPO. This discussion contsins forward-looking statements that mvolve risks and uncertainties, Our acival resulls may differ materially from those estimated or projected in
any of these forward-Tookiny siniements. Unless otherwise indicated or the context othcrwise requires, references herein to the “Company™, “Surgery Parmers”, “we”, “us" and
“our” refer to, (i) Surgery Center Holdings, LLC and its consolidated subsidiaries, including Surgery Center Holdings, Inc., immediately prior to the Reorpanization and {ii)
Surgery Partners, Inc. and its consolidated subisidiaries, including Surgery Center Holdings, LLC and Surgery Center Holdings, inc.. immediarely follow ing the Reorganization,
Unless the contexi mplies otherwise, the term “affiliates™ means direct and indireet subsidiaries of Surgery Center HHoidings, LLC and Surgery Partners, Ing., as applicable, and
partncrships and juint ventures in which such subsidiaries are parmers. The terms “facilities” or “hospitals” refer fo entities owned and operated by affiliates nf Surgery Partners,
and the term “employees” refers to employees of affiliates of Surgery Partners.

Cautionary Note Regarding Forward-Looking Statements

This report contains forward-locking staements, which are based on our current expectations, cstimates and assunpions aboul future events. All siatements other than
statements of curren! ot historical fact contained in this report, including swtements regarding our future financinl position, business sirategy, budgets, effective tax mie, projected
costs and plans ond objectives of management for future operations, are forward-looking statements. The words “anticipate.” “belicve,” “continue,” “cstiate,” Vexpeet,” “imtend,”
“may,” “plan,” “will,”" and similas expressions arc generally intended 10 ideatify forward-looking siatements, These stalements involve risks, uncertainties and other factors thar may
causc actual resulls 10 differ from the expectations expressed in the statements. Many of these factors are beyond our ability to control or predict. These factors inglude, withow
limitatian; {i) reductions in payments from govemment healthcare programs and managed care organizations; (ii) inability to contract with privote third-party payors; (iif) failure to
fully integrate the operations of Surgery Partners and legacy Symbiom: (iv) changes in our payor mix or surgical casc mix; (v) faiture to maintain relationships with our physicians;
{vi) payor controls designed to reduce the number of surgical procedures: (vii) inability to integrate operations nf acquired surgical facilities, nttract new physician partners, or
acquire additionat surgical facilitics: (vifi) shortages or quality control issues with surgery-related products, equipmen! and medical supplics; {ix) competition for physicians, nurses,
strategic relatiunships, acquisifions and managed eare contracts; (x) inability to enforce non-compete restiictions against our physicians; (xi) material liabilities incurred as a result uf
acquiring surgical facilities; (xi7) litigation or medical matpractice claims; (xiif) ehanges in the reguiatory, economic and other conditions of the states where our surgical facililics are
located; (xiv) substamial payments we expeet to be required to make undcr the tax receivable agreemeot; and (xv) other risks and uncertainties described in this report and set forth
under the heading “Risk Factors™ it the Company*s final prospectus filed with the Securities and Exchange Commission on October 2, 2015 in connection with our IPO.

In ligh! of these risks, uncertainties and assumptions, the forward-Inoking events and circumstances discussed in this report may not eccur, and actual results coukd differ
materially frorm thuse aniicipated or implied in the forward-looking statements. When you consider these forward-looking statements, you should keep in mind these risk factors and
other cantionary statements in (his report.

These forward-looking staicments speak only &5 of the dale made, Other than as required by law, we undertake no obligatinn 10 publiely update or revise any forward-looking
stalements, whether as a result of new information, future events or otherwise.

Executive Overview

As nf November 13, 2015, we owned and operated u national netwaork of surgical facilities and physician practices in 28 states. Our surgical facilities, which include ASCs
and surgical hospilals, primartly provide non-emergency surgical procedures across many specialties, ineluding, among athers, otolaryngology {"ENT"), gastroenterology ("GI"),
general surgery, ophthalmningy. orthopedies, cardinlogy and pain managemeat. Some of nur surgical hospitals also provide acuic care services, such as dingnostic imaging,
Ishoratory, obsicirics, oncology, phirmacy, physical therapy and wound eare, We also provide our suite of ancillary serviees, comprised of a diagnosfic laboratory, multi-specalty
physician practices, urgent care facilities, anesthesia services, aptical services and specinlty pharmiacy services. As a resull, we believe we are well positinned to beoefit from rising
consumerism and payors® and paticnts* focus on the delivery of high quality care and superior clinical outcomes in the lowest costand care selting.

As of November 13, 2015, we owned or operated, primacily in parmership with physicians, a portfolio of 99 surgical facilities comprised of 94 ASCs, of which six are
managed only, and five surgical hospilals across 28 siates, As of November 13, 2015, we owned a majority interest in 71 of the surgical facilities and consolidaied 88 of these
facilirics for financial reporting purposes. In addition to surgical facilities, we owned or operated a network of 43 physician practices as of November 13, 201 5. For the ninc months
ended Scptember 30, 2015, approximatcly 286,961 surgical procedures were performed ia nur surgieal facilitics, generating approximatcly 5643.9 million in revenue, as compared
10 the year ended December 31, 2014, during which approximately 200.000 surpical procedures were performed in our surgical facilities, generating approximalely $339.3 mitlion
in tevenLe.

We continug to foeus on improving our sume-facility perfonmance, selectively acquiring established facilities and developing new facilities. During the threc months ended
September 30, 2015, through our recruiting e{forts and capital-efficient acquisitions, we
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completed nine in-market physician practice transactions including two denovo, or newly developed, practices through an aggregate investment of $26.7 million. These transactions
added a {otal of |2 physicians o our physician network.

In addition, during the three months ended Sepiember 30, 2015, we acquired o controlling inicrest in one ancsthesia practicc in an cxisting market for a purchase price of
$600,000, along with increinental ownership in two of our consolidated surgical facilities and in an existing ancsthesia practice for an aggregatc purchase price of $7.7 million.

During the nine months ended September 30, 2015, we completed ¢leven in-market physician practice transoctions through an aggregate investment of $30.4 million adding a
total nf 16 physicians added to our physician network.

In nddlition. during the nine months ended September 30, 2015, we aequired a controlling intcrest in onc surgical facility loeated in a new market and one surgieal facility und
two anesthesin practices in existing markets far an aggrepate purchase price of $20.2 million. Additionally, we acquired incremental ownership in two of our consolidated surgical
facilities and in an existing anesthesia practice for an aggregate purchase price of $7.7 million.

On November 3, 2014, we completed the acquisition of Symbion ("the Merger"), which added 53 surgical facilities, including 42 ASCs and 6 surgica! haspitals, to our
network ol existing facilities. We ncquired Synbion for a purchase priee of $792.0 million pursuant to the tenns of an A greemert and Plan of Merger dated as of June 13, 2014,
The Symbion acquisition was financed through the issuance of approximately $1.4 billion under our Term Loans and Revolving Facility. We believe that over the next two (o three
years we are positioned o achieve significant cost and revenue synergies in connection with this acquisition. Incremental synergics are expected 1o inelude cost savings from
reduetions in corporate overhead, supply chain mijonalization, enhanced physieian engagement, improved payor contracling, and revenue synergies assoetated with rofling out our
suite ol ancillary services throughout our pertfolio.

On October 1, 2015, we completed our 1PQ issuing 14,285,000 shares ol commen stoek 1o the public at an effering price of $19.00 per share. On October 6, 2015, we
received net proceeds from the sale ol eommon stock in this offering ol $255.8 million, afler deduering underwriting discounts and other fees of $15.6 million. These nei proceeds
were used 1 repay a partion of the borrowings outstanding under the 2014 Second Lien and to pay fees associated with this offering.

Revenucs

Qur revenues consist of patient serviee revenues and other service revenues. Patient service revenues eonsist of revenue from our surgicat facility services and aneillary
services segments. Specifically, patient serviee revenues include fees for surgieal or dingnostie procedures performed at surgica! facilitics that we consolidate for financial reporting
purposes, as well as for patient visits 10 our physician praetices, anesthesia services, pharmacy services and diagnoslic sereens ardercd by our physicians, Other service revenues
consist of product sales from our optieal laboratories, as well as the discounts and handling charges billed to the members of our optical products purehasing organization. Other
service revenues ulso inelade management and adiministrative service fees derived from our non-consolidated faeilities that we aecount for under the equity method, management of
surgical facilities and physician praetices in which we do not own an interest and management services we provide to physician practices for svhich we are not required 1o provide
capita! or additional assets.

The following table sunimarizes our revenues by service type as a percentage of tntal revenues lor the periods indicated:
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Patient service revenues:
Surgical facilitics revenues -

Ancillary services revenues

Other service revenucs:
Optical éerfviccs revenues -
Other

Total revenues

Paticnt serviee revenucs:
Surgical facililies revenues

Ancillary scrvices revenues

.
O1ther service revenues:
. i -
Optical services reventes -
Other

Total revenues

Payor Mix

The following table sets forth by type of payor the percentage of our patient service revenues generated at the surgical facilities which we consolidate for financial reporting

purposes in the periods indicated:

Private insurance payors
Government payors
Self-pay pnyors
Other ‘payo:%s( N

Total

Privaté insurance payors
Govemimen paynrs
Sclf-pay paglors
Other pa.yors(“

Totat '

¢1) Other is comprised of auto liobility, 1eiters of protection and other payor Lypes.
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Three Months Ended September 30,
2015 2014
91.2% 71.7%
6.8% 17.7%
" , ' 98.0% 954y
1.5% 4.6%
0.5% —%
2.0% 4.6%
100.0% 100.0%
Nine Months Ended Scptember 30,
2158 2014
92.0% 77.7%
5.9% 17.5%
97.9% 95.2%
L.6% 48%
. ] 0.5% —%
P 2.1% 4.8%
100.0% 100.0%

Three Months Ended September 30,

i 2015 2014
52.9% 52,4%
40.5% 35.3%
1.4% 2%
5.2% 10.1%
160.0% 100.0%

Ninc Months Ended September 30,

2015 2014
$4.0% 53.8%

38.8% 33.8%

L.R% 2.6%

5.4% 0.8%

100.0% 100.0%
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The changes in payor mix are primarily related 1o the Symbion acquisition, On a pmforma basis, when effecting the 2014 periods for Symbion, the payor mix perceniages are
consistent with the 2015 periods.

Sargical Case Mix

We primarily operate multi-specialty surgical fucilities where physiciang perform n varety of procedures in various speciulties, including ENT, GI, general surgery,
ophthalmology. orthopedics, cardiology and pain management, among others. We belicve this diversification helps 1o protect us from adverse pricing and ultlization trends in any
individual procedure type and tesulls in greater consistency in our case vohime.

The following table se1s forth the percentage of cases in each specialty performed at the surgical facililies which we consolidate for finaneial reporting purposes for the periods
indicated:

Three Months Ended September 30, Nine Months Ended September 30,
2015 2014 2015 2014

Caidiology | R 0% g —% 1.0% —%
Otolaryngology ‘ 317% 2.2% 3.9% 22%
Gistoiatestind | e T ‘ 21% 11.8% 22.3% 11.6%
General surgery i 1.0% 2.8% 3.0% 2.7%
Obstefrics/gynecology o ’ 1.8% —% L.5% —%
Ophthalmotogy 7 10.6% 45.0% 30.0% 44.8%
Orthapedic ‘ R 10.7% S 102% 12.2% 10.5%
Pain management ) o 17.8% 23.7% 17.6% 23.7%
Plasiic surgery P o 2.0% 2.0% 2.1% 2%
Other 6.3% 23% 6.0% 2.4%

Total . SR _ 100.0% T 100.0% 100.0% - 100.0%

The changes in our surgicat ¢ase mix are primarily attributable to the Symbien acquisition. On a proforma basis, when effecting for Symbion, the susgical case mix is
consistent with the 2015 periods.
Case Growtl
Same-facility Information

For the three months ended September 30, 2015, we define same facilities as those Tacilities that we owned and operated since July 1, 2014 and for the nine months ended
Seplember 30, 2015, we define same faciliics as those facilitics that we have owned and operated since January 1, 2014, This includes facititics acquired m the Merger, We include

the revenues from our surgical facilities, along with the revenues from our ancsthesia serviees, diagnostic laboralory, physician practices, spectalty pharmacy and optical services
that complerent nur surgicat facilities in our existing markets.

Three Months Ended September 30, Ninc Months Ended Sepiember 30,

2015 2014 201% 2014
Cases ' $ S 101343 8 95485 § 294,567 § 281,327
Case growth 6.1% N/A 4. 7% NiA
Revemuc percase s 2494 8 S 249 s 2455 § 2,345
Revenuc per case growth 6% N/A 4.7% NiA
Number of facilities . N/A 92 N/A

Operating Income Margin

Our operating income margin for the three months ended September 30, 2015 decreased to 1R.5% from 25.8% during the three months ended September 30, 2014, During she
three months ended September 30, 2015, we recorded $1.2 million of merger ransaction and integration costs refated fo the Merger und 2 loss on disposal of long-lived assels of
$1.2 million. Exeluding the impact of these items, our operating ineome margin was [9.5% for the three months ended Seplember 30, 2015, On a pro forma hasis, effecting the
2014 period for the Symbion acquisition, our operating income margin for the three months ended September 30, 2014 was 1%.1%.
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Segment Information

A public conpany is required to report annual and interim financial and descriptive information about its reportable operating segments. Operating segments, as detined, are
components of an enterprise about which separate financial information is available that is evaluated regularly by the chief operating decision maker, or “CODM,” in deciding how
to allocate resources and in assessing performance. Aggregation of similar operating segments into & single reportable operating segment is permitted if the businesses have similar
economit characteristics and meet the eriteria established by GAAP.

Our business is ecnmprised of the following three operating segments:

Surgical Faclity Services Segment: Our surgical facility services segment consists of the nperetion of ASCs and surpical hospitals, and includes our
ancsthesia services. Our surgieal facilitics primarily provide non-emergeney surgical procedures across many specialties. including, among aothers, ENT, GI, gencral
surgery, ophthalmology, orthopedics, cardiology and pain management,

Ancillary Services Segment: Our ancillary scrvices segment consists of a dingnostie laboratery, n specially pharmacy and multi-specialty physician practices.
These physician practices include our owned and operated physician practices pursuant o Jong-term management service iigreements.

Opticnl Services Segment: Our optical services segment consists of an aptical laboratory, an eptical produgts group purchasing organization and a markeling
business, Cur optical laboratory manufactures eyewear. while our optical products purchasitg organization ncgotiates volume buying discounts with oplical product
manufacturers.

Our financia! information by operating segment is prepared on an internal management reporting basis thai the chief operating decision maker uses to allocate resources and
assess the performance of the operating segments. Our operating segments have been defined based on the separate financial information that is regularty produced and reviewed by
the our CODM, which is its Chiel Executive Officer.

[3uring the three months cnded June 30, 2015, we made changes to our internal reports issued to and revicwed by the CODM. :
‘The primary effect of these changes was to rermove the atlocation of general and adiministrative expense and assets to the reportable operating segments. We have revised the
segment diselosures below 1o present corporate overhead and corporate asscts as a reconciling item back o the reported condensed consolidated financial information,

The lollowing tables present financial information for each reportable segment (in thousands):

Three Months Ended September

30, Nine Months Ended September 30,
2015 2014 2015 2014
Net Revcnu;s:
Surgical facility services S 219,631 § 59245 § 643900 5 173,730
Ancillary services 16,347 13,512 41,557 39,051
Optical services 3,621 3,546 1,112 10,817
Total o § 23059 $ 76303 $ 696569 S 223,598
Three Months Ended Scptember
30, Nine Months Endcd September 30,
2015 2014 2015 2014
Segment ();érallng tncome: e R - ’ ‘ ]
Surgical fncilily Services $ 7 54,223 % 21,509 % 1601795 & 61,647
Ancillary sc:vicw ' 'A E L o 4,115 4,937 11,730 14,487
Optical services 525 525 1,900 1,726
Towl | o §  sBs63 §. 26071 § 17445 S 77,860
General and administrative . 3 {12,579 $ (7.000) § (37,424) § (20,859)
(1.0s5) gain on disposal or impairment of long-lived assets, net 7 (1,161) B 1,522 (110)
Loss on debt cxtinguishement - - — — (1.975)
Merger transaction and integration costs (1,249) (325) {i4,897) {442)
Operating income L _ S 44274 § 19654 $§ 123626 S 54,474
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Three Mon ths Ended September

Nine Months Ended September

30, 30,
2015 2014 2015 2014
Supplementsl Int‘orm“ntion;- e )
Bepreciation and amottization;
Siirgical facifity services ™" ... $ 6714 % 1,705 20620 $ SIS
Ancillary services 550 458 1,219 1,352
Optica services . R 404 409 1219 1,226
Total ] . £ 7668 § 2,572 23058 % 1,736
General and administrative ) $ a3 § 262 2480 3 821
' Total deprecintion and amorization | . . s A6l S 2,834 2558 8 §,557
September 30, 2015 December 31, 2014
Assets:
Surgical facility services o . 1,656,762 1,638,874
Ancitlary services 70,370
Optical sg:n;iocs " 25876
Tol 1,735,120
Genersl and administcative ) 123,674
‘Total assels o 5 - £,858,794
Nine Months Ended September 30,
2015 2014
Supplemental quormntlon.: P :
Cash purchases of property and equipment, nct.
Surgical fhcility sorviees $ 13300 § 1391
Ancillary services 61 765
Optical services o 89 315
Totul ) ) o H 13,950 % 2,471
General and administrative 7 N 4,165 § 966
Total cash purehases ofprop:(;'_r:fy"‘é'nd cquipment, net § 18,115 § 3.437

Criticat Accounting Policies

Oour significant secounting policies and pragtices are described in Note 2 of our condenscd consalidated financial statements included previously in this report. In preparing our
condensed consolidated financial statements in conformity with GAAP, our management must make estimates and assumptions that affect the reported amounts of assets and
liabilitics and related disclosures at the date of the financial statements and the reparted amounts of revenue and cxpenses during the reporting period. Certain accounting estimates
are particularly sensitive because of their complexity and the possibility that future events affecting them may differ materially from our current judgments and estimates. Our actual
results could differ from those estimates. We believe that the following critical sccounting policies are important to the portrayai of our finaneial condition and results of operations
and require our management’s subjective or complex judgment because of the sensitivity of the methods, assumptions and estimates used. This listing of eritical accounting policies
is not intendex 10 be » comprehensive Tist of all of our aceounting policies. In many cases, the accounting treatment of a particular transaction is specifically dictated by GAAP, with

no need for management’s judgment regarding accountng policy.

Consolidation and Control

Cur condensed conselidated financial statements include the necounts of our Ceinpany, wholly-owned or controlled subsidiaries and variable interest enfities in which we are

the pimury beneficiary. Our controlled subsidiaries consist of wholly-owned subsidiarics and
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other subsidiarics that we control through our ownership of a majority voting inlerest or other rights granted to us by contract to function as the sole general partner or managing
member of the surgica! facility. The dghis of limited partners or minority members at our controlled subsidiaries are generally limited to those that protect their ownership interests,
including the right to approve the issuance of new ownership interests, and those that protect their financial interests, including the right to approve the acquisition or divestiture of
significant assets or the incurrence of debt that either physician limited pariners or minority members are required 10 guarantee on a pro-rata basis based upon their respective
ownership, or that exceeds 20.0% of the fair market vatue of the related surgical facility’s assets. All significant intercompany halances and transactions, including management fees
from consolidated surgical facilitics, are eliminated in consolidation.

We hold non-controlling interests in three surgical facilities and one anesthesia over which we exercise significant influence. Significant influence includes financial interests,
duties, rights and respensibilitics for the day-to-day management of the entity. These non-controlling interesis arc accounted for under the equity method.

We also eonsider the relevant sections of the A SC 810, Consolidation, 1o deternting if we have the power (o direct the activities and ure the primary beneficiary of (and
therefore should consnlidatz) any entity whose operations we do not control with voling rights, As we were the primary beneficiary, we consolidated four entities at Septemnber 30,

2015.
Revenue Recognition

Our patient service reventies are derived from surgical procedures performed at our ASCs, patient visils to physigian practices, ancsthesia services provided 1o paticnts,
pharmacy services and dingnostic sereens ordered by our physicians. The fees for such serviees are billed eitlier to the patient or a third-party paynr, inclding Medicare and
Medicaid. We recognize paticnt service revenues, net of contractual allowances, which we estimate bused on the historical trend of our cash collections and contraetunl write-offs,

Qur optical products purchasing organization negotiates volume buying discounts with optical product manufacturers. The buying discounts and any handling charges billed to
the members of the purchasing organization represent the revenues recognized for fmancial reporting purposes. Revenue is recognized as orders are shipped to members. Produtt
sale revenues from our optical laboratories and marketing produets and services businesses, net of an allowanee for returns and discounts. is recognized when the product is
shipped or service is provided to the customer. We base our estimates for sales returns and discounts on historical experience and have not ¢xperienced significant fluctuations

between cstimated nnd setual refum activity and discounts given.

Other servies revenues consist of management and adrinistrative service fees derived from non-consolideted surgical facilities that we account for under the equity methoed,
management of surgieal facilitics in which we do not own an interest and management scrvices we provide to physician networks for which we are not required to provide capital or
additional assets. The foes we derive from these management arrangements are based on a predetermined percentage of the revenues of cach surgical facility and physician
network. We recognize other service revenues in the period in which services are rendered,

Allowonce for Contractisal Adfustnents and Doubiful Accounts

Our patien! service revenues and other recsivables from third-party payors are recorded net of estimated contractual adjustments and allowances from third-party payors, which
we ¢stimate based on the historical trend of our surgical facilities® cash collections and contractual write-offs, accounts receivable agings, established fee sehedules, relationships
with payors and procedure statisties. While changes in estimated reimbursement fromn third-party payors remain a possibility, we expect thut any such changes would be minimal
and, thercfore, would not have a material effect on our finaneial coodition or resuls of operations.

We estimate our allowances for bad debts using similar infonnation and analysis. While we believe that our allowances for ceotraciual adjustinents and bad debts are adequate,
if the actual write-offs are signifivantly different from our estimaies, if could have a material adverse effect on our financial condition and resulis of operations. Beeause in most
cases we have the ability o verify a patient’s instrance coverage before services are rendered, and beeause we have eniered info contracis with third-party payors which accoun: for
a majority of our tom! revenues, the out-of-pericd contractual adjustments have been minimal. Our net accounts receivible reflected allowances for doubtful aecounts of $12.7

million and $5.3 million af September 30, 2015 and December 31, 2014, respectively.

Our collectinn policies ond procedures are based on the type of payor, size of clain and estimated collection percentage for each patient aecount. The operating systems used 1n
manage nur paticnt accounts provide for an aging schedule in 30-day inerements, hy paynr, physician and patient. We analyze accuunts receivable at each of our surgical facilities 1o
ensurs the proper collectinn and aged catcgory, The operating systems geneeals reports that assist in the colkection effonts by prioritizing patient accounts. Colicetion efforts include
direct contact widh insurance carricrs or paticnts, written ¢orrespondcace and the use of legal or collection agency assistanee, ns required. Qur days sales owtstanding were 63 days
for the nine months ended September 30, 2015 and 52 days for the year ended December 31, 2014,

Al a consolidated level, we review the standard aging schedule, by facility, 1o determine the appropriate provision for doubtful accounts by monitoring ehanges in our
consolidated accounts receivable by aged schedule, days sales outstanding and bad debt expense as a percentage of revenues, At a consolidated level, we do not review a
consolidated aging by payor. Reginnal and local employees review each surgical facitity™s ayed accounts receivable iy payor schedute. These employees have a closer relatinnship
with the payors and have a morc thorough understanding of the collection process for that particular surgica] faeility. Furthermore, this review is suppotted by an
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analysis of the actunl revenues, contractual adjustments and cash collections received. [f our intemal collection cfforts are unsuecessful, we further review patient accounts with
balances af §23 or more. We then classify the accounts based on any external collection cfforts we deem appropriate. An account is writicn-off only after we have pursucd
entlection with legal or collection agency assistance or otherwise deemed an account o be uncollectible. Typically, accounts will be autstanding a minimum of 120 days before being

writtent-off.

We recognize fhat final reimbursement of outstanding accounts receivable is subject to finat approval by each third-party payor. However, because we have contructs with our
third-party payors and we verify the insurance coverage of the patient before services are rendered, the smounts that are pending approval from third-party payors are
minimal. Amounts are classified outside of self-pay if we have an agreement with the third-party payor or we have verified a patéent’s eoverage prior to services rendered. 1t is our
policy to colleet cn-payments and deductibles prior to providing services. Ttis also our policy to verily a patien!’s insurance 72 hours prior to the patient’s procedure. Because our
services are primarily non-emergency, our surgical factlities have the ability to control these procedures. Our patient serviee revenues from self-pay payors as a percentage of total
revenues were approximately 1.8% and 2.5% for the nine months ended September 30, 2015 and 2014, respectively, and 3.5% the year ended December 31,2014,

Income Taxes

We use the assct and Jability method to aceount for income taxes, Under this method, deferred income tax assets and liabilitics are recognized for the future lax consequences
attributable to differcnces between the financial starement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred tax assels and liabilities are
mensured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be reeovered ot settied. 1 a net operating loss
earryforward exists, we make a determination as to whether that nct operating loss earryforward will be uttlized in the future, A valuation allowance will be cstublished for certain
net operating loss carryforwards and other deferred tax asseis where their recoverability is deemed to be uncertain, The carrying valuc of the net deferred tax assets is based upon
estimates and assumptions related to our sbility to generate sufficient future taxable income i certain tax jurisdictions. IF these estimates and related assumptions change in the
future, we will be required to adjust our deferred tax vatuation allowances.

As of September 30, 2015, we hud unused federal net operating loss carryforwards (“NOLs™) of approximalely $338.2 million. Such losses expire in various amounts at
varying times beginning in 2025, Unless they expire, these NOLs may be used o offset future mxable ircome and therehy reduce our income taxes otherwise payable,

As of September 30, 2015, we maintained a full valuation allowance of $£50.6 million against our deferred tax assets. On a quarterly basis, we agsess the likelihood of
realization of our deferred tax assets considering all available evidence, both positive and nepative. While we have coneluded that a full valuation allowance continued 10 be
appropriate as of September 30, 2018, we¢ are continually monitoring actual and forecasted earnings, [f there is a change in management’s assessment of the amount of deferred
income tax assels that is realizablc, adjustments to the valuation allowance will be made in future pertods,

If reversal of the valuation allowance does ocour, we will need to continue i monitor resulls. If our expectations for future operating results on a consolidated basis or at the
state jurisdietion level vary from actual results duc fo changes in healtheare regulations, gencral economic conditions, or ether factors. we may need to adjus? the valuation
allowance, for all br a portion of our deferred tax assets. Our incame tax expeosc in firture periods will be reduced or increased to the exteot of offsetiing decreases or inereases,
respectively, in our valuation allowance in the period when the change in circumstances oceurs. These changes could have a significant impaet an our future earnings.

Section 382 (“Section 382") of the Intemal Revenue Code of 1986, as amended (the “Code”) imposes an annual limit on the ability of a corporation that undergocs an
“ownership change™ to use its NOLs to reduce its tax liability. An “ownership change™ Is gencrally defined as any change in ownership of mote than 50.0% of a corporation’s
“stoek” hy its **5-pereent shareholders™ (as defined in Section 382) over a rolling three-ycar period based upon each of those sharchalder’s lowest percentage of stock owned during
such period. As a result of the Symbion acquisition, approximately § 1 79 million in NOL carryforwards are subject to an annual Section 382 base limilation of $4.9 million, and, as
aresult of the Novamed acquisition, approximately $17 million in NOL earryforwards are subject to an annual Section 382 basc limitation of $4.9 million, 1t is possible that future
transactions, not all of which would be within our control (including a possible sale by the investment funds affiliated with H.1.G. of some or al] of their shares of our cormnon
stock), could cause us to undergo an ownership change as defined in Section 382. In that event, we would not be able to usc our pre-ownership-change NOLs in excess of the
limitation imposed by Section 382. At this time, we do not belicve these imitations, when combined with amounts allowable due 0 net unrecognized built in gains, will affect our
ability to usc any NOLs before they cxpire. However, no such assurances can be provided. If our ability to utilize our NOLS to offsel taxable income generated in the future is
subject to this fimitation, it could have an adverse effect on our business, prospects, results of operations and financial condition. We expect the payments we will be required in
make under the TRA will be substantial. If we had elected to terminate the TRA immediately afler the PO, we estimate that we would have been required to pay $116.0 miltien in
the aggregate under the TRA.

As part of the Reorganization that was effective September 30, 2015, we entered into a Tax Receivable A preement (“TRA "} under which generally we will be required {0 pay
10 our stockholders as of immedintely prior to the 1PO 85% of the cash savings, if any, in U.S. federal, state or focal tax that we actually realize (or are deemed to realize in certain
circumstances) as a result of (i) certain tax attributes, including NOLs, capital losses, charitable deductions, aternative minimum tax credit earryforwards and federal and state tax
credits of Surgery Partmers, Ine. and its affiliates relating to taxable years ending on or before the date of the Reorganization (caleulated by assuming
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the taxable year of the relevant eotity closes on the date of the Reorganization) that are or become available to us and our whelly-owned subsidiaries as a result of the
Reorganization. and {ii) tax bencfits atributable to payments made under the TRA, together with interest accrued ai a rate of LIBOR plus 300 basis points from the date the
applicable tax return is due (without extension) until paid.

The amounts payable under the TRA will vary depending upon a number of factors, including the amoun, charaeicr and timing of the taxablc incoine of Surgery Partners, Inc.
in the futire. We cstimatc the tolal amounts payable 1o be between $110 million and $115 million, if the tax benefits of related deferred tax assels are ultimately realized. The
amounts payable are net currently recognized as liabilities as of September 30, 2015 because it is not probable that these amounts will be paid, consistent with our current estimate
that related deferred tix assets arc nat more likely than nat to be realized. 1f the vafuation allowance recorded ngainst the deferred tax assets applicable 1o the tax aitributes referenced
above is relensed in r future period, the TRA liability will likely be considered probablc at that time and will be recorded as a component of yier income.

Long-Lived Asvets, Goodwill and Tntanpible Assets

We evaluate the carrying value of long-lived assets when impairment indicators arc present or when circumstances indicate that impaimaent may cxist in accordance with ASC
350, fmangibles- Goodwill and Other. We perforn an impairment test by preparing an expeeted undiseounted cash flow projection. 1f the projection indicates that the recorded
ampunt of the long-lived nsset is not expected to be recovered, the carrying value is reduced 1o estimated fair value.  The cosh flow prajectian and fair value represents
management’s hest cstimate, using appropriate and customary assumptions, prejections and methodolagics, at the date of evalention. We test our goodwill and intangible assets for
impairment at least annually, or more lrequently if certain indicators arise.

Off-Balance Sheet Arrangenients

We guarantce pur pro-rata share of the third-party debts and other obligetions of many of the non-consolidated parinerships and limited Tiability companies in which we own an
inlerest. In most instances of these puarontees, the physicians and/or physician groups have also gunranteed their pro-rata share of the indebtedness to secure the finaneing. At
September 30, 2015, we did not guarantee any debt of our nan-conselidated surgical facilities.

JOBS Act Accounting Election

We are an “eimerging growth company.” as defined in the Juimpstart Our Business Startups Act of 2012 ("the JOBS Act"). Under the JOBS Act, emerging growth companies
can delay adopting new or reviscd accounting standards issued subsequent to the enactment of the JOBS Act untit such time as those standards apply 1o private companies. W¢ have
irrevocably elected not to avail nurselves of this exemption from new or revised accounting standards and, therefore, will be subject 1o the same new or revised accounting standards
as other public companies that are nnt emerging growth companies.

Equiny-Based Campensatian

We recognize in the financial statements the cost nf employee services received in exchange for awards of equity instrumenis based on the fair value of those awards. Prior ta
the Reorganization, on the grant date, we employed a market approach to estimate the fair value of equity-based awards based on various considerations and assumptions, including
implicd camings multiples and other metrics of relevant market participants, our operuting results and forecasted cash flows and our capital structure. Such estimates require the
input of highly subjective, camplex assumptions. However, such assumptions wilt ant be required to determine fair value of shares of pur commnn stock once its underlying shares
begin trading publicly. Once the shares begin trading publicty, the fair value of future stock options awarded will be based on the quoted market price of our common stotk uphn
grant, as well as assumptions including expected stock price volatility, risk-free interest Tate, expected dividends, and expected term.

Our pelicy i to recognize compensation cxpense using the straight line method over the relevant vesting period for units that vest based on time. Our equity-based
compensatian expense can vary in the future depending on many factors. inctuding levels of forfeftures and whether performance tarpets are met and whether a liquidity event
aceurs. Prior 10 the Reorganization, enployees held tmenbership units in Surgery Cenler Holdings, LLC, and the associated cxpense was refermed 10 as unit-based compensation;
following the Reorganization, such cxpensc is referred to as share-based eompensation.
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Results of Operations

The following tables summarize certain results from the statements of operations for the three and nine months ended September 30, 2015 and 2014. The tables also show the

perceninge relationship 1o revenues for the periods indicated (dollars in thousands):

Three Months Ended Scptember 30,

2014

Amount % of Revenues Amount % of Revenues
Revenues ' o L § 23950 100.0% § 76,303 100.0%
Operaling expenses: 7
,-Cost of revenues . : 168,821 70.5% 45,377 59.5%
General and administrmiw; e.\cpmscsr 7 o 11,236 4.7% 6,738 8.8%
“ Depreciation und smortization . ' ' 8611 36% 2834 37%
Provision for doubiful accounts 5,840 24 % 1,383 1.8%
Income from equity investments - (1320) 0.61% - —%
Loss (gain) on disposat or impairmcntréf 7 N
long-lived assels, nct 1,161 0.5% {8) —%
Merger transaction and integration costs” o o S 1,249 D5% 325 0.4 %
Elecironic records incentives 57 — % — %
Other incorne T : (330) 0.1)% — —%
Total Operating cxpenses ' 195,325 #1.5% 56,649 74.2%
Operating income 44,274 18.5% 19,654 258%
Interes! expense, et {26,573) (11.1)% {11,263 (14.8)%
’ Income before income taxes T ‘ - 17,701 7.4 % 8,391 11.0%
Provision for income taxes 3,917 1.6 % 7.961 10.4 %
Net income S 13,784 S8 % 430 0.6%
Less: Net income attributable 10 non-controlling interests {16,906} (T.15% (7.338) (9.6)%
" Nef loss aftributsble to Surgery Partiérs, fic.. ) s (02 (3% § (6.908) (0.1%
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Nine Months Ended September 30,
2015 2014
Amount % of Revenuves Amount % of Revenucs
Révériues s S e96s69 - 1000% S 223598 - 1000%
Operating expenses:
“# Cost of reveriies I S 486,152 9.8 % 133,501 59.7%
General and administrative expenses o 34,944 5.0 % 20,038 9.0%
%, Depreciation and amortization - n T - 25538 37% 8,557 38%
Provision for doubtful accounts 16,049 2.3% 4,411 20%
Income from cquity investments | "¢ o . (2,866) " [0.4)% — —%
{Gain) loss on disposal or impairment of
{ong-lived nssets, net o ) o (1,522) (0.2)% 110 —%
) ,\ Loqq ot dcﬁtéxtinguishmcm. « L R . — —% 1,975 ) 0.9%
Merger Iransaction and infegration costs 14,897 21% 442 0.2%
:-,'V:ffE]Eétronic records incentives ‘ i “-‘ 2 EE ’ ' 107 . L _ —%,
Other income ' o (356) (0.1% — —
" Total operating expenses .o ¢ 572043 823% 169,124 75.6%
Operuting incoine ) 123,626 17.7% 54,474 24.4%
Trierest expense, et o T e T gss0m | (13w (32.718) (14.60%
Income before income taxes o 45,119 6.5 % 21,756 9.7 %
Provision for income taxes A 8368 . . 12 % 12,043 5.4%.
Net income 36,751 53 % 8713 4.3 %
Lieds: Netincome atributable to non-controllng nterests . -, . (52,061) C(15)% (21,346) C(05%
Nel loss altributable to Surgery Partners, Inc. $ {15310 2% § {11,633) (5.2)%

Three Monihs Ended Sepiember 30, 2015 Compared to Three Monihs Ended Sepiember 30, 2014

Overview. During the three months ended September 30, 2015, our revenues iocreased 214.0% to $239.6 million from $76.3 million for the three months ended September 30,
2014. We incurred a net loss atiributable to Surgery Partners, Inc. for the 2015 period of $3.1 million, compared te $6.% million for the 2014 period.

Our financial results for the three months ended September 30, 2015 compared to the three months ended September 30, 2014 reflect the addition of the surgical facilities
acquired in conncction with our acquisitien of Symbion on Novembes 3, 2014,

Reverees. Revenues for the three months ended September 30, 2015 compared o the three months ended September 30, 2014 werc as follows {dollars in thousands):

Three Months Ended Septemher 30,

Dollar Perecni

2015 2014 Variance Voriance
Patient service revenues s 234799 § 72,757 S 162,042 2227%
Optical service revenues 3621 3,546 75 2.1%
E(jlherservicercvenues i ) :w :.,.,.,.; ! w ] ) AI,7179 — 1,179 el
Total revenucs ' $ 239599 § 76303 S 163296 214.0%

Patient service revenucs incressed 222.7% to $234.8 million for the three months ended Scptember 30, 2015 compared to $72.8 million for the three months ended
September 30, 2014. This increase in patient service revenyes was primarily auributable to the acquisition of Symbion on November 3, 2014,

Cost uf Revenues, Cost of revenues increased to $168.8 million for the three months ended September 30, 2015 compared to $45.4 million for the three months cnded
Septerber 30, 2014 primarily due to the surgical facilities acquired in connection with the Symbion
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transactinn on November 3, 2014, As a percentage of revenues, cost of revenues were 70.5% for the 2015 period nnd 59.5% Far the 2014 period.

General and Administrarive Expenses. General and administrative cxpenses inereascd 1o $11.2 million for the three months ended September 30, 2015 compared 1o $6.7
million for the threc monibs ended September 30, 2014 primarily due to fo the acquisition of Symbion on November 3, 2014, As a percentage of revenues, general nnd
administrative expenses were 4.7% for the 20 15 period comparcd to 8.8% for the 2014 period,

Depreciation and Amortization. Deprecintion and amortization increased to $8.6 million for the (hree months ended September 30, 2015 compared te $2.8 million for the three
months ended September 30, 2014 primarily due to the acquisition of Symbion on November 3, 2014, As a percentage of revenues, depreciation and amortization expenses were
1.6% for the 2015 period and 3.7% for the 2014 period.

Provision for Doubtfisl Acconnts. The provision for doubtful accounts increased to $5.8 million for the three months ended Seprember 30, 2015 compared o §1.4 million for
the three months ended September 30, 2014 primarily due to the acquisition of Symbion on Novemmber 3, 2014, As a pereentage of revenucs, he provision for deubtful accounts
was 2.4% for the 2015 period and 1.8% for the 2014 period.

Loss {gain) on Disposal or Impairment of Leng-Lived Asseis, Net, The net loss on disposal of leng-lived assets was §1.2 millinn for the (hree months ended Seplember 30,
2015,

Merger Transaction and Integration Cosis. We incarred $1.2 million of merger transaction and integration costs for the three months ended September 30, 2015 compared to
£325,000 for the three momhs ended September 30, 2014, refated to the Merger.

Operating Incoute. Our operating income was $44.3 million for the three months ended September 30, 2015 compnred 10 519.7 million for the three months ended
September 36, 2014. The inercase in the 2015 period from the 2014 period is primarily atiributable to the surgical facilitics acquired in conneetinn with the Symbion transaction on
November 3, 2014, As a percentage of revenues, operating income was 18,5% for the 2015 period and 25.8% fnr the 2014 period. During the three months ended Seplember 30,
2015, we recorded $1.2 million of merger transaction and integration costs related to the Merger and recorded u loss on the disposal of long-lived assets of $1.2 million, Excluding
the impact of these items, our operating income margin was 19.5% for the three months ended September 30, 2015.

Interest Expense, Net. Interest expense, net, was $26.6 miflion for the three months ended September 30, 2015 compared to $11.3 million for the three months ended
September 30, 2014, The increase was primarily atiributable to the new capiial struetuire used 1o finance the acquisition of Symbion on November 3, 2014,

Provision for Inconme Taxes. The provision for income taxes was $3.9 million for the three months ended September 30, 2015 compared to $8.0 million for ihe three months
ended September 30, 2014. The effective tax rate was 22.1% for the three months ended September 30, 2085 compared 1o 94.9% for the threc months ended September 30, 2014
The decrease in cffective tax ralc was primarily attributable 1o the inerease in pre-tax net income, which did not eesult in a corresponding increasc in income 1ax expense becausc of
the valuation allowance recorded against deferred tax assets.

Net Income Aniributable 1o Non-Controlfing Interests. Net income atiributabte 1o non-controbiing interests increased 10 316.9 milkinn for the three months ended Scpiember 30,
2015 compared 1o $7.3 million for the three months ended September 30, 2014. The increase was primarily due to the surgical facililies acquired in connection wilh the Symbinn
transaction on November 3, 2014, As a percentage of revenues, net income atiributable to non-controlting interests was 7.1% in the 2015 period and 9.6% for the 2014 period.

Nine Months Ended September 30, 2015 Compared to Nine Montlis Ended September 30, 2014

Overview. During the nine months ended September 30, 2015, our revennes inereased 211.5% to $696.6 million from $223.6 million for the nine months ended September 30,
2014, We incurred a net loss atributable to Surgery Parmers, Inc. for the 2015 period of §15.3 million, compared to $11.6 milkion for the 2014 period.

Our financial results for the nine months ended September 30, 2015 compared lo the nine months ended September 30, 2014 reflect the addition of 535 surgical facilities.
including 49 ASCs and six hospitals, that were acquired in cormestion with our acquisition of Symbion on November 3, 2014,
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Revenwes, Revenues for the nine months ended September 30, 2013 compared to the nine months ended September 30, 2014 werc as follows (dolars in thousands):

Nine Months Ended Scptember 30,

Dollar Percent

2015 2014 Voriance Variance
Patient service revenues - $ . .68‘2,260 $ 212,657 % 469,603 220.8%
Opiical service revenues ‘ 7 1,112 10,817 295 2.7%
Other service revenues I 307 124 3,073 2,4782%
Total revenues § 696,560 % 223598 % 472,971 211.5%

Patient service revenues increased 220.8% 10 $682.3 million for the nine months ended September 30, 2015 compared 0 $212.7 million for the ning months ended
Septetnber 30, 2014. This increase was primanily attributable to the surgical facilities we acquired in connection with the Symbion transaction on Novermber 3, 2014,

Cost of Revenues. Cost of revenues increased to $486.2 million for the wine months ended September 30, 2015 compared 1o $133.6 million for the nine months ended
Scptember 3¢, 2014 primarily attributable to the surgical faeilities we acquired in connection with the S ymbion transaction on Novembir 3, 2014. As a percentage of revenuics, cost

of revenucs were 69,8% for the 2015 period and 59.7% for the 2014 period.

General and Administrative Exprenses. General and administrative ¢xpenses were $34.9 million for the nine months ended September 30, 2015 compared to $20.0 million for
the nine moniths ended September 30, 2014 primarily due to the acquisition of Symbion on November 3, 2014, As a percentage of revenues, gencral and adminisirative expenses
were 5.0% for the 2015 period compared to 9.0% for the 2014 period.

Depreciation and Amortizasion, Depreciation and amortization expenses increased to $25.5 million for the ninc months ended Scptember 30, 2015 compared to $8.6 million
for the ninc months ended September 30, 2014 primarily due to the acquisition of Symbion on Novembes 3, 2014. As a percentage of revenues, depreciation and amortization
expenses were 3.7% for the 2015 period and 3.8% fnr the 2014 period.

Provision far Doubtfil Accounts. The provision for doubtful aceounts increased to $16.0 million for the nine inonths ended Scptember 30, 2015 compared to $4.4 million for
the nine momhs ended September 30, 2014 primarily due lo the acquisition of Symbion on November 3, 2014. As a percentage of revenues, the provision for doubtful aceounts
was 2.3% for the 2015 pertod and 2.0% for the 2014 period.

(Gain} Lors on Disposal or Impairment of Long-Lived Assets. Net. The net gain on disposal nr impairment of long-lived assets was 1.5 million for the nine months ended
Scptember 30, 2015, and the net loss on disposal of long-lived asscts was $110,000 for the ning months ended September 30, 2014, The gain for the nine months cnded

September 30, 2015 primarily related to the sale of our ownership interest in a surgical facility.

Merger Transaction and lowegration Costs. We incurred $14.9 million of merger transaction and integration costs for the nine mombs ended September 30, 2015 as compared
lo $442.000 for the nine months ended September 30, 2014, related to the Merger.

Operating Income. Our operating income was $123.6 million for the nine months ended September 30, 2015 eompared to 854.5 million for the nine months ended
September 30, 2014. As a percentage of revenues, opérating income was 17.7% for the 2015 period and 24.4% foc the 2014 period. During the nine months ended September 30,
2015, we recorded $14.9 million of merger trunsaction and integration costs related to the Symbion acquisition and recorded a gam of $1.5 million related to the sale of our
ownership Enterest in a surgical facility. During the nine months ended September 30, 2014, we recorded a loss on debt extinguishment of $2.0 million. Exeluding the impact of
these iteims, our operating income margin was 19.7% for the nine months ended September 30, 2015 and 25.2% for the nine inonths ended September 30, 2014,

Interest Expense, Net Inierest expense, net, was $78.5 million for the nine months ended September 30, 2015 compared to $32.7 million for the nine months ended
Scptember 30, 2014. The increase was primarily attributable to the new capital structure used to fimance the acquisition of Symbion on November 3, 2014,

Pravision far Income Taxes. The provision for income taxes was $8.4 million for the nine months ended September 30, 2015 compared to $12.0 million for the nine months
ended Scptemher 30, 2014, The effective 1ax rate was 18.5% for the nine months ended September 30, 2015 compared to 55.4%, for the nine meonths ended Scptember 30,
2014, The decresse in effective 1ax rale was primarily attributable to the inereasc in pre-tax net income, which did not result in a corresponding increase in income tax expensc
because of the valuation alowance recorded against deferred tax assets.

Net Income Attributabie tn Nea-Controfling Interests. Net income attributable to non-controlling interests increased to $52.1 million for the nine months ended September 30,
2015 compared to $21.3 million for the nine months ended September 3¢, 2014, This increase was
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primarily attributable to the surgical facilities we acquired in connection with the Symbian transaction on November 3, 20i4. As u percentage of revenues, net income attribwinble (o
non-controlling interests was 7.5% for the 2015 period and 9.5% for the 204 period.

Liquidity and Capital Resources

Operating Activities

The primary source of our nperating cash flow is the eollection of accounts receivable from federal and staic ageneies (under the Medicare and Medicaid programs), managed
care health plans, eommercial insurance companies and individuals, During the nine months ended September 30, 2015, our cash flow provided by operating activities increased to
$60.3 million canpared to $29.2 miliion in the nine months ended September 30, 2014. This increase was primarily atributable ta the acquisition of Symbinn, During the nine
months ended September 30, 2015, we paid cash of $10.3 million ia merger transaction and integration costs and $5.9 million related to third parly setilements, net of cash received,
related to priar years. Exeludiag the impact of these jiems, our cash flow provided by operating activities was $76.5 million for the nine momnths ended September 30, 2015, A
Scptember 30, 2015, we had working capital of $111.8 million compared to $127.3 million at December 31, 2014,

Investing Aclvities

Net cash used in investing setivities during the nine momths ended September 30, 2015 was $39.5 millian, which included $18.1 million related to purchuses of property and
equipment. Additionally, we purehased two surgieal facilities, eleven physician practices and two anesthesia praetices for an aggregate purehase price of $32.6 millian (net of cash
acquired), This included the purchase of two surgical facilities, eleven physician practices and twi ancsthesia groups. We received $i1.2 miltion in aggregate proceeds for the sale
of our imerests in three surgical facilities.

Net cash used in investiog activities during the nine months ended September 30, 2014 was $4.1 million, which included $3.4 million related to purchases of property and
equipment.
Financing Activiries

Net cash used in financing activities during the nine months ended Scptember 30, 2015 was $38.9 million. During this period, we made distributions 1o non-conirolling
interests holders of $51.2 million and payments related to ownership transactians with consolidated affiliates of $12.0 million. Further, we made seheduled repayments on our long-
term debt of $63.5 million partially offset by borrowings of $85.4 million. Our repayments and borrowings include a $79.5 million draw down and subsequent repnyment of $44.3

million on our Revolver during the period.

Net cash used in financing activities during the nine months ended September 30, 2014 was $33.8 million. During this period. we made distributions tn owners of $93.0
million and 1o non-controlling interests holders of $21.4 million. We made scheduled repayments on our long-terny debt of $63.5 million and paid debt issuance costs of $2.1
million. These were offset by cash inflows from debt borrowings of $146.7 million,

Long-Term Debt

A summary of long-term debt follows (in thousands):

December 31,
Scptember 30, 2015 2014
2014 Revolver Loan $ 35250 % —_
2014 First Licn Ceedit Agreement, dated November 3, 2014, maturing November 3, 2020, net of debt issuance and_
discount of $21,143 and 823,818 at September 30,201 5 and December 31, 2014, respectively oL R42,132 846,183
2074 Second Lien Credit Agreement, dated November 3, 2014, maturing November 3, 2021, net of debt issuance and
discount of $16,700 and 18,184 at Sepember 30, 2015 and December 31, 2014, respectively 473,300 471816
Subordinated Notes ce 1,000 1,000
Notes payable and seeured loans 36,445 31,600
Capitat lease obligations : 10,342 10,755
Total debt 1.398,669 1,361,354
Less: Current maturities 27678 <. 22,088
$ 137059 §$ i,339,266

Total lnng-term debt

The ncquisivion of Symbion on November 3, 2014 and payofT of the senior debt was financed through new $1.440 hillinn Senior Secured Credit Facilitics (the "Fatilities™}
consisting of the following:

$80.0 million revolving credit facility (2014 Revolver Loan™)
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$870.0 million ist lien term loan facility ("2014 First Lien Credit Agreement”)
$490.0 millinn 2nd lien term foan facility ("2014 Second Lien Credit Agreement™)

On November 3, 2014, in connection with the consummation of the Symbion acquisition, we assumed and paid down approximately $440.0 million of outstanding
indebicdness of Symbion, including uecreed interest. Simuliancously, we paid off all of the debt outstanding under our then-existing credit agreements {"Credit Fecilities™) and

revolver loan.

2014 Revolver Loan

The 2014 Revolver Loan (“Revolver™} will be used for working capital, acquisitions and developinent activitics and general corporate purposes in an aggregate principal
amount at any time outstanding not to exceed $80.0 million and matures on November 3, 2019. We have (he option of classifying borrowings under the Revolver as cither Aliemate
Base Ratc{"ABR") Inans or Eurodollar {"ED") lonns. The interest base rate on an ABR loan is equal 1o the greatest of () the Prime Rate in effect on such day, (b) the Federal
Funds Effective Rate in cficet on such day plus 0,50% and (c) the adjusted LiBO Rate for a Eurodollar Borrowing with a one-wonth interest period plus 1.00%. [n addition to the
base rate, we arc required in pay a 3.25% margin for ABR loans. The interest base rate on an ED lean is equal 10 {x) the LIBO Rate for such Euredollar borrawing in effect for such
Interest Period divided by (y) One minus the Statutory Reserves (if any) for such Eurodallar Borrgwing for such interest period. In addifion to the basc rate, we arc required to pay
2 4,25% margis for ED Innns. A of Septentber 30, 2015, our availability on the Revelver was $41.6 million.

W paid $2.3 million in connection with obtaining the Revolver and recorded this amount as debt issuance costs, which is presented, net of accumulated amortization of
approximately $417,000 and $76,000, in the sccompanying consolidated balance sheets as of September 30, 2015 and December 31, 2014, respectively. We mustalso pay quarterly
commitment fecs nf0.50% per annum of the avernge daily unused amount of the Revolver,

The ¢redit agreement that govems the Revolver contains various covenants that include limitations on our indebtedness, liens, acquisitions and investments, I additionally
ineludes the requircment that we maintain a net leverage ratio within a specified range. At September 30, 2015, we were in complianee with the covenants contained in the credit

agreement.
2014 First Lien Credit Agreement

The 2014 First Lien Credit Agreement (2014 First Lien™) is a senior secured obligation of Surgery Center Holdings, Inc. and is guaranteed on a seninr secured basis by us
and cenain of our subsidiarics. The 2014 First Lien matures on November 3, 2020. We have the option of classifying the 2014 First Licn as either an ABR loan or an ED loan. The
interest basc rate oo an ABR [oan is equai to the greatesi of (a) the Prime Rate in effect on such day, (b) the Federal Funds Effective Rate in effect on such day plus 0.50%, and (¢}
the Adjusted LIBO Rate for o Eurodollar Borrowing with a one-month interest period plus 1.00%; provided that the base rate shall not be less than 2.00% per annum. Tn addition to
the base rate, we are required to pay a 3.25% margin for ABR loans. The interest base rate on an ED loan is equal to (x) the LIBO Rate for such Eurodoilar borrowing in cffect far
such Intcrest Period divided by (v} One minus the Statutory Reserves (if any) for such Eurodollar Borrowing for such interest period,; provided that the rate shall not be iess than
1.00% per annum. In addition to the base rate, we are required to pay a 4.25% margin for ED loans. In 2014, we classified the 2014 First Lien as an ED loan with an interest rate of
5.25% (1.00% basc rafe phus 2 4.25% margin). Accrued interest is payable in amears nn a quarterly basis. Within five business days after the earlier of (i) 90 days after the end of
each fiscal year or (if) the date on which financial statemcnts have been delivered, we are required to make mandatory prepayments in amounts calculaled in accordance with the
excess cash flow provisions of the 2014 First Lien Credit Agreement. There were na excess cash flow payments required as of September 30, 201 5.

In 20F4, we recorded $4.4 million and $20.0 million as a reduction of the carrying value of the 20E4 First Licn as original issue discount and amounts paid 1o lender for debt
related issuance costs, respectively, which are accreted to interest expensc over the tetn of the loan, During the nine months ended Septensher 30, 2015, approximately $2.7 miilion
was accreted 10 interest expense. We also paid $1.9 million in connection with obtaining the 2014 First Licn and reeorded this amnunt as debt issuance costs, which is presented os
an asset, net of accurmulated amortization of approximately $237,000 and $4 1,000, in the accompanying condensed consolidated halanee sheets as of September 30, 2015 and

December 31, 2014, respectively.

The credit agreement that governs the 20 14 First Lien contains various covenants that include limitations on our indebiedness. liens, acquisitions and investments, H
additionally inclucles the requirement thal we maintain a net leverage ratio within a specificd range. Ar Septemher 30, 2015, we were in compliance with the covenants contained in
the credit ngreement. The 2014 First Lign is collateralized by substantially all of our assets,

2014 Second Liew Credit Agreement

The 2014 Secand Lien Credit Agreement (“2014 Second Lien™) is a senior secured obligation of Surgery Center Holdings, Ine. and s guaranteed on a senior secured basis by
us and certain of nur subsidiaries. The 2014 Second Lien matures on November 3, 2021. We have the option nf classifying the 2014 Second Lien as either an ABR loan or an ED
loam, The interest base cate on an ABR loan is equal to the greatest of (a) the Prime Rate in ¢ffect on such day, (h) the Federnl Funds Effective Rate in effect on such day plus 0.50%
and (c} the Adjusted LTBO Rate for a Eurodollar Borrowing with a one-month interest period plus 1.00%; provided that the base rate shall not be less than 2.00% per annum, In
additioa 1o the base rate, we arc required to pay a 6.50% margin for ABR loans. The interest hose rate on an ED loan is equal to {x) the LIBO Rate for such Eurodollar Borrowing
in effect for such inerest period divided by (y) One minus the Statutory Reserves (if any) for such Eurodollar Borrowing for such interest petiod; provided that the base rate shall
not be less than 1.00% per annum, In addition to the bose rate, we are required 1o pay a 7.50% margin for ED loans, Duriog 2014, we classified the 2014 Second
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Licn as an ED loan with an interest rate of 8.50% (1.00% base rate plus a 7.50% margin). Accrued interest is payable in arrears on a quarterly basis, on the last business day of each
Mareh, June, September and December. We are required to pay the printipal batance of $490.0 million upon maturity of the 2014 Second Lien on November 3, 2021. We have the
right &t any time to prepay any borrowings, in whole or in part, provided that each partial prepayment shall be in an amount that is an integral multiple of $0.5 million and not less
than $1.0 mitlion. Within five busingss days after the earlier of (i) 90 days after the end of cach fiscal year or (i) the date on which finaneial sutements have been delivered, we are
required to make mandatory prepayments in amounts caleulated in accordance with the cxcess cash flow provisions of the 2014 Second Lien. There were no excess cash flow
payments required as of September 30, 2015,

We recorded $4.9 million and $13.6 million as a reduction of the carrying vatuc of the 2014 Second Lien as original issue diseount and amounts paid to lender for debt related
issuance costs, respectively, which are accreted to interest expense over the term of the loan. During the six months ended September 30, 2015, approximately $1.5 million was
accreled [ interest expense. W alsa paid $1. [ mitlion in connection with obtaining the 2014 Second Licn and recorded this amount as debt issuanee cosis, which is presented as an
asset, net of accumulated amortization of approximatety $84,000 and §14,000, in the accompanying condensed conselidated balance sheews as of September 30, 2015 and
December 31, 2014, respecrively.

The credit agrecment that governs the 2014 Second Lien conlains various covenants that inclede limitations on our indebtedness, liens, acquisitions and investments. Tt
additionally ineludes the requiremient that we maintain a maximum net leverage ratio. At Scptember 30, 2015, we were in comprhiance with the covenants contained in the credit
agreement, The 2014 Second Lien is collateralized by substantially all of our assets.

Other Debt Transactions

On January 27, 2014, we obtained $90.0 mitlion in additional borrowings on the Credit Facilities {0 return capital to shareholders. We recorded $ 1.4 million and $2.9 million
as  reduction of the carrying value of the additional borrowings as original issue discoum and amounts paid to Tender for debt related issuance costs, respectively, which are
peoreted to interesi cxpense over the term of the loan, During the nine months ended September 30, 2014, approximately $33%,000 was accreted 1o intercst expense. The $90.0
million in additional hormowings, including the related debt issuance costs, were included in the extinguishment of debt that was financed with the proceeds of the Facilities obtained
in connection with the acquisition of Symbioo on November 3, 2014.

Subordinowd Notes

Effective April 11, 2013, we amended and reduced the size of our subordinated debt facility (*Subordinated Notes™) to $ 1.0 miltion from $53.8 million. We accounted for the
amendment as extinguishment of debt, H.1.G. Surgery Centers, LLC, our affilinte, purchased the Subordinated Notes from an independent thied party. At Scptember 30,2015 and
December 3t, 2014, the debt is payoble to H. LG, Surgery Centers, LLC. and mature on August 4, 2017. Effective January 1, 2014, the Subordinated Notes bear interest of 17.00%
per annium.

Notes Pavable and Secured Loans

Certain of pur subsidiarics have outstanding bank indehtedness, which is collateralized by the real estate and equipment owned by the surgicaf facilitics to which the loans were
made, The various bank indcbtedness ugreements contain covenants 1o maintain ceriain financial ratios and also restrict encumbrance of ugsels, crention of indebiedness, investing
activities and payment of distributions. At September 30, 2015, we were in compliance with the covenants contained in the eredit agreement. We and eur subsidiaries bad notes
payable to financial institions of $36.4 mitlion and $31.6 million as nf September 30, 2015 and December 31, 2014, respectively.

Letters of Credit

As of December 31, 2014, we had two outstanding letters of eredit at our optical purchasing group of $200,000 and $730,000. In May 2015, we increased onc of these Ictters
of credil from $200,000 to $500.000. We had two outstanding letters of credit issued to the landlords for two of its surgical facilities in Orlando, Florida in the amount of $100,000
and in Lubbock. Texas for $1.0 million. 1o addition, we had one outstanding letter of credit related to the Symbion, Inc. workers compensation sclf-insured plan for $835,000.

Capital Lease Obligatians

We are liable to various vendors for severat equipment leases. The carrying value of the leased assets was §11.3 miltion and $13.3 million es of September 30, 2015 and
December 31, 2014, respectivety,

Summary

We belicve we have suffieient liquidity in the next 12 to 18 months as deseribed above, Nevertheless, we eontinue to monitor the state of the financial and credit markets and
our current and expected liquidity and capitat resource needs, and intend to continuc 1o cxplore various financing altematives to improve capital strueture, including reducing debt,
extending maturities or relaxing finanelal covenants. These may inelude new equity or debt financings or exchange offers with existing security holders {inchuding exchanges of
debt for deht nr equity) and other iransaetions involving our outstanding securilies, given their seeondary market wrading prices. We cannot rssure you, if we pursue any of these
transactions, thay we will be successful in completing a ransaction on attraclive tenns, or at alt.

EBITDA and Adjusted EBITDA

When we use the term "EBITDA.™ we are referring t0 nef income jninug (a) net income atiributable 1o non-controlling interests plyg (b) provision for income tax expense,
(c) interest expense, net, and (d) depreciation and amertization. Non-controtling interests represent the interests of third parties, sueh as physicians, and in some eases, healthcace
systems thal own an interest in surgical facilities that we consolidate
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investors our portion of EBITDA generated by our surgical facilities and other operations.

We use EBITDA as a measure of liquidity. We have included it because we believe that it provides investors with additional information abowt our ability 1o incor und service
debt and make capital expenditures. We use "Adjusted EBITDA" to determine compliance with some of the covenants under the Credit Facility. as well as to determine the interest
rate and commitment fee payable under our Credit Facility. When we use the term "Adjusted EBITDA". we are referring to EBITDA as defined above, adjusted for (1) sponsor
sanogement fee, {b) merger transaction and practice acquisition costs, (¢) non-cash stock compensation expense, (d) loss on debt extinguishement and {e) Inss (pain) on disposat of

mvestments and Inng-lived assets.

EBITDA and Adjusted ERITDA are not measurements of financial performance or liguidity under GAAP. They should not be considered in isolation or as a substitute for net
income, opcrating income, cash flows from operating, investing or financing activifics, or any other measure caleulated in accordance with generally accepled accounting principles.
The items excladed from ERITDA and Adjusted EBITDA are significant components in understanding and cvaluating financial perforinance and liquidity. Our caleulation of
EBITDA and Adjusted EBITD A may not be comparable to similarly titled measures reported by other companies.

The following table reconciles Adjusted EBITD A to net income (in thnusands and unaudited):

2018 2014 2015 2014
Condensed Consolidaied Statements of Operations Data (in
thousands);
Net income e s 13,784 § 430 s RTINS 9,713
{Minus):
 Net income attributable to oon-controlliog interests .. 16.906 7338 52,061 21,346
Plus (minns):
Provision for income tax expense 3917 7,961 8,358 12,043
Interest expensc, net 26,573 11,263 78,507 32.71R
* Depreeiation and amortization B611 2,834 25,538 8,557
EBITDA 35970 15,150 97,103 45,685
Pli:
Management fee1b 750 500 2,250 1,500
Merger transaction and practice acqu?si'tiﬁr.l cosis 1,541 32 15,189 442
Non-c;ish stock compensation expense 426 114 1,279 342
Loss on debt extinguishment o — — — 1975
Loss (gain} oo disposal of investments and ]ong-livcd asscts, net 1,161 8 {1,522) Ho
Adjusted EBTTDA ' $ 39,857 § 16081 S t14.209  § 46,054

(1) Fex payable pursueni the Manegement and Invesimenl Advisory Services Agroemient between the Company end Bayside Capital. Ine.

Inflatian

Three Months Ended September 30,

Nin¢ Months Ended September 30,

Inflotion and changing prices have noz significantly affected our operating results or the markais in which we operate.

Recent Accounting Pronouncements

In May 2014, the FASR issieed ASU 2014-09, "Revenee from Contracts with Customers,” which outlines a single comprehensive modet for recognizing revenue and
supersedcs most cxisting revenuc recognition guidance, ineluding guidanee specific to the healthearc industry. This ASU provides companics he option of upplying a full or
medified rerospective approach upon adoption. This ASU was originally set ta be offective for fiscal years beginning afler December 15, 2016, and early adoption was not
permitted. In July 2015, the FASI deferred the effective date for the standard to be effective for fiscal years beginning after December 15, 2017, The FASB will nnwe permit
companies (o early adopt within one year of the new effective date. We will adopt this ASU on January 1, 2018 and is currently evaluating its plan for adoption and the impact on
our revenue recngnition policics, procedures and the resulting impact on our condensed consolidated financinl position, resulis of operations and cash flnws,

In February 2015, the FASE issued ASU 2015-02 “dmendments to e Consolidation Analvsis,” which amends the current consolidation guidance, including introducing a
separate consolidation analysis speeific to limited partnerships and other similar entitis, Under this analysis, limited partnerships and other similar entities will be considered a

variable-intercst cntity unless the limited partners
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held substantive kick-out rights or participating rights. The provisions of ASU 2015-02 are effective for annual reporting periods beginuing atter December 15, 2015, Farly
adoption is permitied. We are currently evaluating the impect that the ndoption of ASU 2015-02 will have om cur financial position, results of operation, cash flows and financial

disclosures.

In April 2015, the FASE issucd ASU 2015-03, “Simplifying the Presentatian af Debt Issuance Cosis,” which simplifies the preseniation of debt issuance costs by tequiring
debt issuance costs related to 8 recognized debt lability be presented in the balance sheet as 4 direct deduction from the carrying amount of that debt liability, consistent with debt
discounts. ASU 201503 is effective for fiseal years, and intetim periods within these years, beginning after Decerber 15, 2015, Early adoption is permitted, and the new guidance
should be applied retrospectively. We plan to adopt this ASU on January 1, 2016, and do not anticipate that such adoption will have a material effect on our consolidated finaneial
positien, results of operations, or cash flows.

In August 2015, the FASB issued ASU 2015-15, "Presentation and Subsequent Measurement af Debt Isswance Cosis Associated with Line-of-Credit Arrangements” whicl
clarifics the SEC stafi"s pesilion on presenting and measuring debt issuance costs incurred in connection with tine-of-credit arrangements given the lack of guidance on this topic in
ASU 2015-03. The SEC staff has announeed that it would “not object to an entity deferring and presenting debt issuance eosts as an assct and subsequentty amortizing the deferred
dcbt issuance costs ratably over the ferm of the linc-of-credit amangement.” We plan to adopt this AS1 on January |, 2016. and do not anticipate that such adoption will have a
material effect on aur consotidated financial pnsition, resulis of operations, or cash flows.

In Septensber 2015, the FASB issued ASU 2015-16, “Business Combinalions: Simplifving the Acconnting for Measwsement-Period Adjustinents™ which eliminates the
requircment for an acquirer to rerospectively adjust its finaneial statements for changes 1o provisional amounts that are identified during, the measurement-periad following the
consummation of a business combination, Instead, A SU 2015-16 tequires these types of adjustinents to be made during the reporting period in which they are identified and would
require additional diselosure or separale presentation of the partion of the adjustment that would have been recorded in the previously Teported pericds as if the adjustment to the
provisicnal amounts had been recagnized as of the acquisition date. ASU 2015-18 is effeetive prospectively for fiscal years beginning afier December 15, 2015, ineluding interim
periods within thase years, We are currently cvaluating the impact that the adopion of ASU 2015-02 will have on our financial position, results of aperation, cash flows and
financial diselosures.

Sources of Revenue and Recent Repulatory Developments

General

The healthcare industry is highly regulated, and we cannot provide any assurance that the regulatory environment in which we nperate will not significantly change in the future
or thal we will be able to successfully address any such changes.

Every state inposes licensing requirements on individual physieians and healihcare facilities. In addition, federal and state laws regulate HMOs and other managed care
oTganizations, Many states require regulatory approval, inctuding licensure and acercditation, and in some eases, certificates of need, before establishing eertain types of heatthcare
facilities, including surgical hnspitals and ASCs, affering certain services, including the services we offer, or inaking expendirures in ¢xcess of eeriain amounts for healthcare
equipment, facilities or programs. Our ability to eperate profitably will depend in part upen our surgical faeilities oblaining and maintaining all necessary licenses, accredidation,
certificates of necd and other approvals and operating in eompliance with applicable healtheare regulations. Failure 1o do so could have a material adverse effect on our bugingss,

Owr surgien] facilities are subject to federal, state and loeal laws dealing with issues such as occupational safety. emplayment, medical leave, insuranee regulations. eivil rights,
dise imination, building codes and medieal waste and other environmental issues, Federal, state and local govemments are expanding the regulatory requirements on busingsses like
nurs. The imposition of these regulatory requirements may have the effect of increasing operating costs and redueing the profitability of our operations.

We believe thnt hospital, cutpatient surgery, physician, lsbaratary and other diagnostic and healthcare serviees will continue 10 be subject to intense regulation at the federal and
state levels. We are unable to predict what additiona? government regulations, if any, affocting our business may be enacted in the luture or how existing or futurc laws and
regulations might be interpreted, If we, or any of our surgical facilitics, fail 1o comply with applicable Jaws, it might have a material adverse effect on our business.

Certificates of Need and Licensure

Capital expenditures for the construction of new healtheare fucilitics, the addition of beds or new healihcare services or the acquisiion nf exisiing healtheare facilities may be
reviewable by siate regulators wnder statutory sehemes that are sainctimes referred ta as certificate of need laws, Slafes with certificate of need laws plaee limits on the construetion
and acquisition of hcalthcare facilities and the expansion of cxisting facilitics and services. [n these states, approvals, generally knnwn as certificates of noed, ave required for capital
expenditures execcding cortain preset monelary thresholds for the develapment, acquisition andfor expansion of certain Facilities or services, including surgical facilitics. We havea
concentration of surgieat facililies in centificate of need states as we believe the regulations present a competitive advantage to existing operators,

Our healthcare ficilities also arc subjcet to state licensing requircments for medical providers, Our ASC facilitics have licenses 1o operw@ in the staks in which they aperate and
must meal all applicable requirements for ASCs. Tn addition, even though our surgical facilities that are licensed as hospitals primarily provide surgical services, they must meet ali
applieable requirements for general hospital licensure. To assure continued compliance with these regulations, govemmental and ather authorties periodically inspeet our surgieat
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facilities. ‘The failure to comply with these regulations could result in the suspension or revocation of a facility's license. In addition, based on the specific operations of our surgical
facilities, some of these Tacilities maintain a pharmacy license, a controlled substance registration, & clinical laboratory certification waiver, and environmental protection permits for
biohazards and/or radioactive materials, as required by applicable law,

Healthcare Reform

The Affordable Carc Act has been subject 10 a number of challenges to iheir constiutiunality, On June 28, 2012, the United States Supreme Court upheld chalkenges to the
constitulionality of the “individual mandate™ provision, which generally requires al individuals to purchase healthcare insurance or pey a penalty. but struck down as
uncenstitutional the pravision that would have allowed the federal govemment to revoke all federal Medicaid funding to any state that did not expand ils Medicaid program. As a
result, many stalcs have refised 1o extend Medicaid cligibilily 1o more individuals as envisioned by the law,

On June 25, 2015, the United States Supreme Court opheld the legality of premium subsidies made available by the federal government to individuals residing in the 36 states
that have federally-run health insurance cxchanges. The subsidies are provided to low-income individoals 1o assist with the cost of purchasing health insurance through federally-
run health insurance exchanges. Other legal challenges to the A ffordable Care Act are pending,

In addition, severat bills have been and will ikely continue to be advanced in Congress that would defund, repeal or amend alt nr signiticant provisions of the Affordable Care
Act, and a number of pravisions of the A ffordable Care Act that were supposed 1o beeome effeetive have been delayed by the Obama administration. As a result, it is difficult 1o
predict the impact the Affordablc Care Act will have on our business giver the threats m and uncertainty surrounding key provisions of the Affordable Care Act. However,
depending on low the Affordable Care Act is ultimately interpreted, amended and implemented, it could have an adverse effect on our business, financial condition end resulls of
operations.

Maoreover, other legislative changes have also been proposed and adopted since the Affordable Care Act was enacted. On Angust 2, 2011, the Budget Control Actof 2011,
among other things, ercated measures for spending reductions by Congress. A Joint Select Commiltce on Deficit Reduction, tasked with recommending a targeted deficit reduction
of atleast $1.2 tillion for the years 2013 through 2021, was unable to reach required goals, thereby triggering the legislation’s sutomatic reductiun (o several government prograims,
This included aggregate reductions to Medicare payments to providers of 2% per fiscal year, which went into effect on April 1, 2013 and, due to subsequent legislalive
amendments, witl remain in effect through 2024 unless additional Congressional action is taken. On Januvary 2, 2013, President Obama signed into luw the Amencan Taxpayer
Relief Act of 2012, which, among other things, further reduced Medicare payments to several providers, including hnspitals, and increased the statute of limitations period for the
govemment to recnver overpayments to providers fram three fo five years. These and other similar new laws may result in additional reductions in Medicare and other health care
funding, which conld have a material adverse effect on our {inancial operations.

Medicare and Medicaid Private Contractor Audits

CMS has implemented a number of programs that use private contractors that contract with CMS to identify overpayments and underpayments and other potential sources of
billing fraud. These contractors, known as Recovery Audit Contraetors (“RACs™) and Zone Program Integrity Contractors (“ZP1Cs") conduct both post-payment and pre-payment
review of claims submitted by Medicare providers. In addition, CMS employs Medicaid Integrity Contractors (“MICs ™) to perform post-payment audits of Medicaid claims and
identify overpayments, Our facilitics and providers continue to receive letters from auditors such as RACs and ZPICs requesting repuyment of alleged overpayments for serviees
and incur expenses associated with responding to and appealing these determinations, as well as the costs of repaying any overpayments. Moreover, in recent years, the increase in
Medicare payment appeals hias created a backlog such that resolving appeals often takes multiple years. For instance, we recently received the resulis of a MIC audit that resulted in
an overpayinent obligation, HMS Federal Solutions, @ MIC, completed the audit of one of our surgical hospitals for the perind July 1. 2009 through May 31, 2012 and determined
an overpayment obligation in the amount of approximately $4.6 million based on its exteapolation of a statistical sampling of claims, as well as a civil manetary penalty in the
amount of $162,000, for a total amount owed fo Idaho’s Diepartment of Health and Welfare, Medicaid Program Integrity Unit of approximately $4,7 million for failure to comply
with Medicaid rules by billing for (i} non-covered services, (i) services provided by non-gligible providers, (iif) services not provided and (iv) unauthorized services. We are in the
process of preparing an appeal lo the audit. Athough all other repayments requested to date as & result of RAC, MIC and ZPIC audits have not been material to our Company, we
are unable to quantify the financial impact of these audits on cur factlities given the pending appeals and uneertainty about the extent of future audits,

Quaiity Improvement

The Medicare program presenily requires hospitals and ambulatory surgery centers to repott performance data nin a varicty of quality metrics, Facilitics that fail to repor? arc
penalized with reduced Medicare payients. Additionally, payments w hospitals are adjusted basced on the hospital's performance on these quality measurcs. A substantial portion of
hospital payment is at risk depending on its individual performance relative to benchmarks and other hospitals’ performance. There is a substantial risk that our Medicare payments
could be reduced iT our hospitals fail to perform adequately on these measures, Additionally, there is & risk that Medicare payments could be reduced if our facilities-hospitals and
ASCs-fail lo adequate report data as required by CMS. Ambulatory surgery center payments are not yet adjusted based on perfonnance against quality measures, but there is a
subsitantial risk that Congress may soon link ASC Medicare
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payments to actusl performanee, in addition to reporting. The Obama administration in early 2015 announced its intent 16 subject even more Medicare fee-for-serviee payments {o
value-based payment program, and has pmpnsed several specific ehanges that could inerease the percentage of our payments at risk bascd oo quality perfarmance.

I the public performance data becomes a primary factor in determining where patients choose to receive care, and if competing hospitals and ASCs have better resulls than our
facilities on those measures, we would expecs that our patient vnlumes could decline,

Medicare and Medicaid Participation

The majerity of our revenue is expected to continue to be received from third-party payors, including federal and state programs. such as Medicare and Medicaid, and
commercial pavors. To participate in the Medicare program and receive Medicare payment, our surgical facilitics must comply with regulations promulgated by the Department of
Health and Human Services ("HHS™). Among other things, these regulations, knnwn as “conditions for coverage™ or “conditions of partieipation,” Impose numerous requirements
on our faeilities, their equipment, their personnel and their standards of medical care, as well as compliance with all applicable state and local laws and regulations. On April 26,
2007, CMS issued a policy memorandum that reaffirmed its prior interpretation of its conditions of partieipation that all hospitals (other than critical access hospilals) participating in
the Medicare program arc required 1o provide hasic emergency care interventions regardless o' whether or not the hospital maintains an emergency department. Our five facilities
licensed as hospitals are required to mect this requirement to maintain their participating provider status in the Medicare program. Two of our hospitals, which do not have an
emergency ronm, maintain a protocol for the transfer of patients requiring emergency treatment, which protocol may be interpreted as inconsistent with the 2007 CMS policy
memorandum. Our surgical frcilities must also satisfy the conditions of participation to be eligible to participate i the various state Medicaid programs. The requirements for
certifieation under Medicare and Medicaid are subject to ehange and, in order tnt remain qualified for these programs, we may have 1o make changes from time to time in our
facitities, equipment, personnet o1 services, Although we iatend to eentiaue to participate in these reimbursement prageams, we cannot assure you that our surgical facilitics will

continue to qualify for participation.

The Affordable Care Act and its implementing regulations require & hospital to provide written disclosure of physician ownership interests to the hospital's patients and on the
hospital's website and in any advertising, along with annual reports to the government detailing such intcrests. Additionally, hospitals thai do not have 24/7 physieian coverage are
required to inform patients of this fact and receive sigmed acknow ledgment front the patients of the diselosure, A hospital's provider agreement may be terminated if it fails to
provide the required notiees. In 2010, CMS issued a “self-referral diselosure protocol’” for hospitals and other prmviders that wish to self-disclose potential vinlations of the Stark
Law to CMS and o attempt to tesolve those potenlial violations and any refated overpayment liabilities at levels below the maximum penalties end amounts set forth in the statute.
The disclosure requirements set forth in the Affordable Care Actand the self-referral disclosure protocol reflect & move towards inereasing govemment scrutiny of the financial
relationghips between hospitals and referving physieians and iacreasing disclosure of patential violations af the Stark Law to the government by hospitals and other healtheare
providers. We intend for all of our faeilities to meet their diselnsure obligations.

Survey and Accreditation

Hospitals and healthcare facilities are subject to periodit inspection by federal, state ad locat authorities to determine their compliance with applicable regulations and
requirements necessary For licensing, certification and accreditntion. Al of nur hospitals and surgical Facilitics eurrently are licensed under appropriate state laws and are qualified 1o
participate in the Medicare and Medicaid programs. Renewal and continuation of certain of these ticenses, certifications and accreditations are based on inspections or other reviews
gencrally condueted in the normal course of business of health facilities. Loss of, or limitations impesed on, licenses or accreditations could reduee a faeility's uiilization o7 revenue,
or #s ability 10 operate all or a portien of its facilitics.

Utilization Review

Federal lnw enntains numerous provisions designed to ensure that serviees rendered by hospitals 10 Medicare und Medicaid patients meet professionally recognized slandards
and are medically neecssary and that elaims For reimburseinent are properly fited, These provisions include a tequirement that a sampling of admissions of Medicare and Medieaid
paticnts must he reviewed by quality improvemeot arganizations, whieh review the sppropriatencss of Medicarc and Medicaid paticnt admissions and discharges, the quality of care
provided, the validity of MS-DRG elassifications and the appropriatencss of cases of exiraordinary length of stay or cost, Quality improvement organizations may deny payment for
services provided or assess fines and alse have the authority to recommend to 11HS that a provider whieh is in substantiat noncompliance with the standards of the quality
improvement orgunization be excluded from participation in the Medicare program. Utilization review is also a reguitement of most non-governmentul managed care organizations.

Federai Anti-Kickback Suuute and Medicare Frand and Abise Laws

The Social Security Aet ineludes provisions addreasing false statements, itlegal remuneration and other instances of fraud and abuse it federal health care programs. These
provisions inchtde the statute cammonly known s the federal Anti-Kickback statute (the “Anti-Kiekback Statute”). The Anti-Kickback Statuse prohibits providers and others from,
among other things, soliciting, receiving, offering or paying, directly or indirecily, any remuneration io retum for either making a referral for, or ordering o1 arranging {or, o1
recommending the order of, any item or service covered by a foderal healthcare program, ineluding, but not limited to, the Medicare and Medicaid programs. Violations of the Anti-
Kickback Statute are eriminal offenses punishable by inprisonment and fines of up to 25,000 for each
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violation, Civil violations are punishable by fines of up o $50,000 for each violation, as well as damages of up to three times the toia) 2inount of remuneration received from the
government for healthcare elaims.

Because physician-investors in our surgicat facilities are in n positina to generate referrals to the facilities, the distribution of available cash to those investors could come under
scrutiny under the Anti-Kickback Statute. Some courts have held that the A sti-Kickback Statute is violated if nme purpnse (as opposed 10 2 primary or the sole purposc) ofn
payment 10 & provider is to induce referrals. Further, Section 6402(f)(2) of the A ffordable Care Act amends the Anti-K ickback Stawmte by adding a provision to clarify that a person
noed not have actual knowledge of sueh section or specific intent to commit a violation nf the Andi-Kickback Statute, Beeause noae of fese cases involved a joint venture such os
those awning and operating our surgical facilities, # is not elear how a court would apply these holdings te our aciivitics. It is elear, however, thal a physician’s invesiment income
from & surgical facility may not vary with the number of his nr her refoerals w the surgical facility, and we believe that we comply with this prohibition.

Under regulations issued by the OIG, certain categorics of activities are decmed not to violate the Anti-Kickback Statute (commonly referred to as the safe harbors). According
to the preamble to these safe harbor regulations, the failure of a particular business arrangement to comply with the regulations does not determine whether the armungement violates
the Anti-Kickback Statute. The safe harbor regulations do not make conduct illegel, but instead outline standards that, if complied with, protect conduct that might otherwise be
deemed in violation of the Anti-Kickback Statute, Failute to meet a safe harbor does not indicate that the arrangement violates the Anti-Kickback Statute, although it may be subject

to additional scrutiny.

We believe the ownership and operations of our surgery centers and hospitals do not fil wholly within any nf the safe harbnrs, but we attenipt to soucture our ASCs w fit as
closely as possibie within the safe harbor designed to protect distributions to physician-investors in ambutatnry surgery centers who directly refer patients to the ambulatory surgety
center and personally perform the procedures at the center 85 8n exiension of their praciice {the “ASC Safe Harbor™). The ASC Safe Harbar protects four categerics of investors,
inelnding ASCs owned by (1) general surgcons, {2) single-specialty physicians, {3) multi-specealty physicians and (4) hospitalphysician joint ventures, provided that cortain
requirements are satis fied. These requirements include the following:

+  The ASC must be an ASC certified to participate in the Medicare program, and its operating and recovery room space must be dedicated exclusively in the ASC and
nne a part of 2 hospital (although such space may be Jeased from a hospilal if sueh lease meets the requirements of the safe harbor far space rental).

+  Each investor mustbe either (a) a physieian who derived at least one-third ofhis or her medical practice income for the previnus fiscal year or 12-month period from
performing procedures on the list of Medicare-covered procedures for ASCs, (b) 2 hospital, or (¢} a person nr cntity not in a position to make or influcnee refermls
to the center, nor 10 provide items or services to the ASC, nor emplnyed by the ASC nr any investor.

+  Unless all physician-inveslors are members of a singlc specialty, cach physician-investor must perfore at lcast one-third of his or her procedures at the ASC each
year. This requirement is in additioa to the requirement that the physician-investor has derived al lcast onc-third of his or her medical practice income for the past year
from performing procedures.

+  Physician-investors must have fully informed their referred paticnts of the physician’s investment.

+  The terins on which an investment interest is offered 1o an iavestor are not related to the previous or expected vnlume of referrals. services fumished or the amount
of business otherwise generated from thnt investor to the entity.

+  Neither the A SC nor any other investor nor any person acting on their behall may Joan funds fo or guarantee a logn for nn investor if the invesinr uses any parl nf
such loan tn obtain the investment interest,

+  Thc amount of payment to &n investor in return for the invesement interest is directly proportional to the amount nf the capital invesement (inefuding the fhir market
value of any pro-operational services rendered) of that investor.

+ Al physician-investors, any hospital-investor and the ecnler agree 1o treat patients receiving benefits or assistance under a federal healthcare program in a non-
discrimingtory manner.

« Al Ancillary Services performed at the ASC for benefieiaries of federal healtheare programs must be directly and integraily retated to primary procedures performed
at the ASC and may not be billed separately.

»  No hospitel-investor may include on its cost report or any cisim for payment from a federal healthcare program any costs associated with the ASC.

»  The ASC may not use equipment owned by or services provided by a hospital-investor unless such equipmen is keased in accordance wilh a lease that complies with
the Anti-Kickback Statute equipment rental safe harbor and such services are provided in accordance with a contract that complies with the Anti-Kiekback Statute
personnl services and manageinent contract safc harbnr,
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«  No hospital-invesior may be in a position to make or influence réferrals direcity or indirectly to any other investor or the ASC,

We believe that the ownership and operations of our surgical centers will not satisfy this ASC Safe Harbor for investment inferests in ASCs because, nmong other things, we
or one of aur suhsidiaries will generally be an investar in and provide management services to each ambulatary surgery center. We cannat assure you that the O1G would view our
activities favorahly even though we strive 1o echicve complionee with the remaining elements of this safe harbar.

In addition. although we expect each physician-investor to utilize the ASC as an extension of his or her practice and ask each physieian-investor to certify this practice, we
cunnat assure you that all physiciun-investors will derive at least one-third of their medical practice income from performing Medicare-covered ASC procedures, perform one-third
of their procedures at the ASC or inform their referred patients of their investment interesis. Tnterests in our ASC joing ventures are purchased at what we believe to be fair market
value. Investors whe purchase at o later time generally pay mare for a given pereentage interest than founding investors, The result is that while all investors are paid distributions in
accordance with their ownership interests, for ASCs where there arc later purchases, we eannot meet the safe harbor requirement that rerim on investment is directly proportional to
the amount of capital investment. The OIG has on several occasions reviewed investments relating to ASCs, and in Advisory Opibion Na, 07-05, raised concerns that {a) purchases
of interests from physicians ight yicki gains on investment rather than capital infusion to the ASCs, (b) such purchases could be meant to reward or influence the selling
physicians’ referrals to the ASC or the hospital, and {c) such retums might not be directly proportional 10 the umount of capital invested. Nonetheless, we believe our fair market
value purchase requirements and distribution policies comply with the Anti-Kickback Siatute.

In O1G Advisory Opinion No. 09-09 (July 29, 2009), the OIG concluded that an arrangement involving an ASC joint vemure between a hospital and physicians involving the
combination of their two ASCs into n single, larger ASC prescnted minimal risk of fraud or abuse, despite the fact that it did nat it within any applicable Anti-Kickback safe
harbors. Additionalty, the O1G stated that fair market value should be determined based only on the tangible assets of cach ASC since the physician investors are referral sources
for the ASC. The OIG stated that a cash flow-based valuation of the business eontributed hy the physician investors potentialty would inchude the vahie of the physicinn investors’
referrals over Uie time that their ASC was in existence prior to the merger with the hospital’s ASC. The OIG went on to note that a valuation involving intangible assets would not
necessarily result in a violation of the Anti-K ickback Statute, but would require a review of all the facts and circumstances. 1t is not clear whesher the O1G is concemed about using
1 cash flow-based valuation in most healthcare tmmsactions invalving referral sources, or just transactians, simitar to this enc, where the parties* contributions wauld be valued
differently for contributing the same assets if only one party's contribution is valued as a going concem based an cash flow. Also, the O1G appears to be focused on historical cash
flow rather than a projected, discounted casl: flow, which is a commonly uscd vatuation methodology. What is clear is that far the first time, the OIG nddressed valuntion
methodologies, which could Jead to inereascd scrutiny of all fransactions involving physicians.

Our hospital investments do not fit wholly within the safe harbor for investments in small entities hecause more than 40.0% of the investment interests are held by investors
who are either in n position 1o refer to the hospital or who provide services to the hospital and more than 40.0% of the hospital’s gross revenuc last year were derived froin refereals
gencrated by investors. However, we belicve we comply with the remaining clements of the safe harbor.

in addition n the physician ownership m our surgical facilities, other financial relationships af ours with potential rcferral sources could potentially be scrutinized under the
Anti-K ickback Sttute. We have entered into management agreements to manage the majority of owr surgical facilities. Most of thesc agreeiments catl for our subsidiary ta be paid v
percentage-based manogement fee. Although there is a safe harbor for personal services and management contracts (the “Personal Scrvices and Management Safe Harbor™, the
Persanal Services ind Management Safe Harbor requires, among other things, fhat the amount of the aggregatc compensation paid to the manager over the term of the agreement be
set in advance. Becausc our management fees are generally based on a percentage of revenue, our management agreements do not typically meet this requirement. We do, however,
believe that our imanagement arrangements satisfy the other requircments of the Personal Services and Management Safe Harbor for personal services and manngement
contracts. The OIQ has taken the position in several advisory opinions that percentage-based management agreements are nat profected by a safe harbor, and consequently, may
violate the A nti-K ickback Statrte. We have implemented formal compliance programs designed to safeguard agains! overbilling and believe that our management agreements
comply with the requircments of the Anti-Kickback Statute. However, we cannat assurc you that the OIG would find our compliance programs to be adequate or that our
management agreements would be found to comply with the Anti-Kickback Statute,

Certain of our ASCs have enicred into arrangements for professional services, inchuding arrangements for ancsihesia services. In 2 Specinl Advisory Bulletin issued in A pril
2003, the O1G focused on “questionabic™ contractual arrangements where a health care pravider in one Tine af business (the “Owner’) cxpands into a related health carc busincss by
contracting with an existing provider of a related item or service (the “Manager/Supplier) to provide the new ifem or service ta the Owner’s existing patient population, ineluding
federal health care program patients {sa called “suspect Contractual Joint Ventures”), The Manager/Supplier not only nwanages the new line of business, but may also supply it with
mventory. employees, space, billing, and other services, In other words, the Owner contracts out substantially the entire operation of the related line of business 10 the
Manager/Supplier-otherwise a potential competitor-receiving in retum the profits of the business s remuncration for its referrals. Through an Advisary Opinion, the 0OIG extended
this suspect contrachual joint venture analysis to arrangements between anesthesiologists and physician owners of ASCs. In Advisory Opinion 12-06, the OIG concluded that
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certain proposed arangements between ancsthesia groups and physician-owned ASCs could result in prohibited remuneration under the federal Anti-Kickback Statute. We belicve
our areangements for anesthesia services are distinguishable from those deseribed in Advisory Opinion 12-06 {May 25, 2012) and are in compliance with the requircments of the
federal Anti-Kickback Statute. However, we cannot assure you that regulatory authorities would agree with that position.

We also may guarantee a surgical facility's third-party debt financing and certain lease obligations as part of our obligations under a management agreement, Physician
investars are generally not required to enter info similar guarantees. The O1G might take the position that the failure of the physician investors to enter into similar guaranices
represents a special benefit 1o the physician iovestors given ta induce patient referrals and that such failure constitules a violation of the Ami-Kickback Stafute. We believe that the
management fees (and in some cases guarantee fees) are adequate compensation to us for the eredit risk associated with the puarantees and that the failure of the physician investors
to enter into similar guarantees docs not ereate a material risk of violating the Anti-Kickback Statute. However, the OIG has not issued any paidoance in this regard,

The OIG is suthorized to issuc advisory opinions regarding the interprelution and applicability of the Anti-Kickbuck Statte, including whether an activity constitutes grounds
for the imposiion of civil or eriminal sanctions. We have not, however, sought such an opimian reb.lrdmg any of our arrangements. [f it were determined that our activities, or thosc
of our surgical facilities ot hospitals, violate the Anti-Kickbnck Statse, we, our subsidiarics, our officers, our directors and each surgical facility and hOSp:Ial investor eould be
subject, individually, to substantial 1oonetary liability, prison sentences and/or exclusion from partieipation in any healtheare program funded in whole or in part by the 118,
government, including Medicare, Medicaid, TRICARE or stale heaitheare programs.

Fvolving interpretations of eurrent, or the adoption of new, federal or staie laws or regulamions could affect many of our arrangeiments. Law enforcement authoritics, including
the O1G, the courts and Congress, are increasing their scrutiny of arrangemenits between healthcare providers and potential referral sources 1o ensure that the arrangements are not
designed as a mechanism to cxchange remuneration for patient care referrals or opportunities, [nvestigators have also demonstrated 2 willingness tn look behind the formalities of a
business ransaction to determine the underlying purposes of payments between healthcare providers and potential referral sourecs.

Federal Physician Self-Referral Law

Congress has enacted the lederal physician self-referral law, or Stark Law, Hit prohibits cettain seif-referrals for healthvare services. As curently enacted, the Stark Law
prohibits a practitioner, including a physician, dentist or podiatrist, from rcferring patients (o an enfity with which the practilioner or a member of his or her immediale family has a
“financial refationship™ for the provision of certain "designated health services™ that arc paid for in whole or in part hy Medicare or Mcdieaid unless an exception applies. The term
“financial relationship™ is broadly defined and inchudes most types of ownership and compensation relatianships. The Stark Law also prohibits the entity from seeking payment
from Medicare or Medicaid for services that are rendered through a prohibited refermt. 1f an eniity is paid for services pravided through a prohibited referral, it may be required to
refund the payments. Violatioos of the Stark Law may afso result in the impasition of damages equal to three times the amount improperly claimed and civit monetary penaitics of
up 10 $15,000 per prohidited claim and $100,000 per prohibited circumventinn scheme and exclusion from partisipation in the Medicare 2ird Medicnid programs. For the pumoscs
of the Stark Law, the term “designated health services” is defined to inelude:

+  clinicat taboratory services;

*  physical therapy services;

= occupational therapy scrvices;

- radiology scrviees, including niagnetic resonance imaging, computerized axial tamography scan and ultrasound services;
«  rdiation therapy services and supplics;

*  dumsble medical equipmeni and supplies,

= parenteral and enteral nutrients, equipmeni and supplies;
+  prosthetics, orthotics and prosthetic devices and supplies;
+  home health services;

+  oputpaticnt preseription drugs: and

= iopatient and outpatient hospital services.

The list of designated health services does not, however, inciude surgical services ihat are provided in an ASC, Furthermore, in final Stark Law regulations published by HHS
on January 4, 2001, the tenmn “desigoated healih services™ was specifically defioed to not inchide services that are reimbursed by Medicare as part of n compnsite rale, such as
services that arc provided in an ASC, However, if designated heahth services are provided by an ASC und separaiely billed, referrals to the ASC by n physician-investor would be
prohibited by the Stark Law. Becausc our facilities that are licensed as ASCs do oot have independent laboratories and do not provide designated health services
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apast from surgical services, we do not belicve referrals to these facilities by physician-investors are prohibited. If legislation or regulations are implemented that prohibit physicians
from refcrring paticnts 1o surgical facilitics in which the physician has a bencficial imcrest, our business and financial results would be matcrially adversely affected.

Five of our facilities are licensed as hospitals as of Septemher 30, 2015, The Stark Law currently includes the Whole Hospital Exception, which applies to physician ownership
of a hospital, provided such ownership is in the whole hospital and the physician is authorized to perfonn services af the hospital. We believe that physieian investments in our
facilitics licensed as hospitals meet this requirement. However, changes to the Whole Hospital Exception have been the subject of recent rcgulatory action and legislating. Changes
in the Affordable Care Act include:

+  a prohibition on hospilals from having any physician ownership unless the hospital already had physician ownership and a Medicare provider agreement in cffeet as
of December 31, 2010;

+  alimitation on the percentage of fotal physician ownership or investment interests in the hospital or entity whose assets include the hospiin) to the percentage of
physician ownership or imvestment as of March 23, 2010;

+  aprohibition from expanding the number of beds, operating rooms, and procedure rooms for which it is licensed after March 23, 2010, unless the hospital obtains an
exeeption from the Secretary;

+  arcquirement that return on investment be propontionale 10 the investment by each investor;
»  resiricions nn preferential weatment of physician versus non-physicing investors;

«  arequircment for writien diselosures of physician ownership interests to the hnspital’s patients and on the hospital’s website and in any advertising, along with
annual reports to the government detailing such interests;

«  aprohihition on the hospital or other investors from providing finaneing to physician investors;

+  arequirement that any hospital that docs not have 24/7 physician coverage inform patients of this fact and reccive signed acknowledgments from the paticnts of the
disclosure; and

«  aprohibition on “grand fathcred” status for any physician owned hospital that converted from an ASC to a hospital on or after Mareh 23, 2010,

‘The Affordable Care Aet also requires that eaeh hospital with physician ownership submit an annual report of ownership and/or investment interest. Cur hospitals have
submittcd their first reports. CMS has delayed the colleetion of the second report and publication of the first annual report. We cannot predict whether other proposed amendments
to the Whole Hospital Exception will be indluded in any fiture legislation or if Congress will adopt any similar provisions that would prohibit or oftherwise restriet physicians from
holding ownership interests in hospitals. Any such changes could bave an adverse effect on our financial condition 2nd results of operasions.

In addition to the physician ownership in our surgical facilitics, we have other financial relationships with potential referral sources that potentially could be serutinized under
the Stark Law. We have emered into personal service agreements, such as medical director agrecments, with physicians at our hospitals. We believe that our agreements with referral
sources satisfy the requircments of the personal scrvice arrangements exception to the Stark Law and have implemented formal eompliznce progrims designed 1o ensure eontinued
compliance. However, we cansot assure you that the O1G or CMS would find our compliance prograims (o be adequate or that our agreements with referral sources would be found
to comply with the Stark Law,

False and Other Improper Claims

The U.S. gavemment is suthorized to impose criminal, civil and administrative penaltics on any person or entity that files a false ¢claim for payment from the Medicare or
Medicaid programs or other federal and state healthcare programs. Claims filed with private insurers can also lead to eriminal nnd civil penalties, including, but nnt Innited o,
penaltics relating 10 violations of federal mail and wire fraud statutes, as well as penalries under the anti-fraud provisions of HIPAA. While the eriming] statutes are generally
reserved for instances of fraudulent inten, the U.S. government is applying iis eriminnl, civil and administrviive penalty statutes in an ever-expanding range of eircumstances. For
example, the U.S. government has taken the position that a pattern of claiming reimbursement for unnecessary services violates these stututes if the claimant merely should have
known the services were unnecessary, even if the govemment cannot demonstrate actual knowledge. The U.S. govemment has also 1aken the positinn that ¢laiming payment fur
low-quality services is a violafion of these statutes if the elaimant should have known that the care being provided was substandard.

Over the past several years, the U.S. government has investigated an increasing number of healtheare providers for potential vinlations of the federal False Claims Act. The
federal Falsc Claims Act prohibits a person from knowingly presenting, or causing To be presented, n false or frandutlent claim to the 11.§. government. The statste defines
“knowingly” to include not only actunl knowledge of a claim’s falsity, but also reckless disregard for or intentional ignoranee of the truth or falsity of  claim. The Fraud
Enforcement and Recovery Act of 2009 further expanded the scope of the False Claims Act hy, among other things, creating linbility for knowingly and improperly avoiding or
decreasing an obligation to pay money to the federal government. The Affordable Care Act also created federal Falsc Claims Act liability
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for the knowing failure to report and retum an overpayment within 60 days of the identification of the overpayment or the date by which a eorresponding cost report is due,
whichever is latcr. This requirement has led to an increasing usc of the self-disclosure protocols that have been implemented by CMS, the 016G and other gnvernmental agencics by
the healthcare industry. The Affordahle Care Act also provided that claims submitted in connection with patient referrals that result from violations of the Anri-Kickback Statute
constitute false claims for the purposes of the federal False Claims Act, and some conrts have held that a vielatinn of the Stark Law can result in False Claims Act liability as well,
Becsuse our surgical facilities perform hundreds of similar procedures a year for which they are paid by Medicare and other government health care programs, nnd there is a
relatively long statute of limitations,  billing error nr cost reporting error could result in significant civil or critninal penalties.

Under the qui tam, or whistleblower, provisions of the False Claims Act, private partics may bring actions on behalf of the U.S. government. These private parties, often
referred to as relators, are entitled to share in any amounts recovered by the government through tral or settlement. Both whistlcblower lawsuits and direct enforcement acrivity by
the government have increased significantly in recent years and have increased the risk thatn healthcare company. like us, will have 1o defend a false claims action, pay fines or be
excluded from the Medicare and Medicaid programs and other federal and state healthcare programs as a result of an investigalion resulting from a whistlehlower case. Although we
belicve that cur eperations maerially comply with both federal and state laws, they may nevertheless be the subject ofa whistleblower lawsuit or may othcrwise be challenged or
serutinized by governmental authoritics. Providers found liable for False Claims Act violations are subject in damages of up to three times the actual damage sustained by the
government plus mandatory civil monetary penalties betweco $5,500 and S 1,000 for each separare false claion. A determination that we have violated these laws could have a

material adverse cffect on us,
Other Fraud and Abuse Laws

The Medicare Paticnt and Program Protection Act of" 1987, ss amended by the Health Insurance Portability and Accountability Aet of [996, (“HIPAA"}, and the Balaneed
Budget Act of 1997, impose civil inonctary penallies and exelusion from state and federal healthcare programs on providers who comumit violations of fraud and nbuse
laws. HIPAA authorizes the Secretary of the Department of Health & 1Tuman Services (“Secrelary™), and in some cases requires the Sceretary, 1o cxtlude individuals and enlities
that the Secretary determines have “committed an act” in viclation of appticable fraud and abuse laws or improperly filed claims i violation of such laws from participating in any
foderal healthcare program, HIPAA also expanded the Secretary’s authority to exelude a person involved in fraudulent activity lrom participating in a program providing health
benefits, whether directly or indirectly, in whole or in part, by the U 8. governiment, Additionally, under HIPAA, individuals who hoid a direct or indirect ownership or controlling
interest in an entity that is found lo violate these Inws may also be excluded from Medicare and Medicaid and other federal and state healthcare programs il the individual knew or
should have known, or acted with deliherate ignarance or reckless disregard of, the truth or falsity of the information of the activity leading tn the conviction or cxelusion of the
entity, or where the individual is an nfficer or managing employee of such entity. This standard does not require that specific intent 1o defraud be proven by O1G. Under HIPAA it
is also a crime 11 defraud any conmercial healthcare benefil program.

Federal and Srare Privacy and Security Requirements

On Junuary [6, 2009, CMS published its 10th Edition of International Statistical Classification of Discases and Related Heatth Problenss (“1€T>-107) and related changes 10 the
formats used for eerain clecironic transactions. JCD-10 comtains significantly more diagnossic and procedural codes than the existing [CD-9 coding system, and as a result, the
coding Tar the services provided in our surgical facilities and hospitals require much greater specificity. ICD- 10 requires a significant investment in technology and training. As a
result, we may experience delays in reimbursement white our surgicat facilities and the payors from which we seek reimbursement make the transititn 1o 1CD-10. While HIPAA
originally required implementation of 1CD-10 10 be achieved by October 1, 2013, CMS extended this deadline to Oetaber 1, 2015, We arc not able to predictthe overall financial

inpact of our ongoing fransition to [CD-10.

We are subject 1o 11IPAA, inchuding The HITECH Act, which was enacted as part of The American Recovery and Reinvestment Act off 2009. The HITECH Act strengthened
the requircments and significantly incrcased the penalties Tur violations of the HIPAA privacy and security regulations. On January 25, 2013, 1IHS issucd the HIPAA Omnibus
Rule, which becaine effective on March 26, 2013. Prior to the HIPAA Omnibus Rule, the HITECH Act required us to nolify paticnts ol any unauthorized access, acquisitton, or
disclosure of their unsecured protected heatth information that poses significant risk of financial, reputational or other ham to a patient. The HIPAA Ormihus Rule eliminated his
harm threshold siandard and instcad we are now required 10 notify patients of any unauthorized access, acquisition, or disclosure of their unsecured protected health information in
alt situations except those in which we can demonstraie thal there is a low probability that the proteered heatth information has been compremised. We now have the burden of
demoostrating through a risk assessment that o breach of protected health information has not occurred, This new more objective standard niay tead 1o an increased number off
pocurrences that require breach notifications. In additian, the HIPAA Omnibus Rule also modificd the following aspects of the HIPAA privicy and security regulations:

+  makes nur laciliies” business associates dircetly liable for compliance with certain of HIPAA’s requirements;
+  makes our facilities liable for violations by their business associates if HHS determines an ageney retationship exists between the facility and the business associate

under federal ageney law;
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«  adds limitalions on the use and disclosere of heallh information for marketing and fund-raising purposes, and prohibits the sale of protected health infonnation
without individual authorizatian;

+  expands our paticnts® rights to receive electronic copies of their health information and 1o restrict disclosures 1o a health plan conceming treaunent for which our
patient has paid out of pocket in fulk;

«  requires modifications fo, and redistribution of, our facilities’ notice of privacy practices;

*  requircs modifications to existing agreements with business associates;

+  adopts the additional HITECH Act provisions not previously adapted addressing enfircement of noncompliance with HIPAA duc lo willful neglect;

*  incorporates the increased and tiered civil money penalty structure provided by the HITECH Aet: and

+  revises the HIPAA privacy rule to increase privacy protections for genetic information as requirced by the Genetie Information Nondiscrimination Act of 2008.

The HIPAA privacy standards apply to individually identifiable information held or disclosed by a covered entity in any form, whether communicated electronically, on paper
ororally. These standards impose extensive administrative requirements on us. These standards require our compliance with rules govering the use and diselosure of this health
information. They create rights for patients in their health information, such as the right to amend their health information, and hcy require us 10 impose these rules, by contruct, on
any business asgociate to whom we disclose such information in order 1 perform functions on our behatf.

The HIPAA security standards require us 1o establish and maintain reasonahle aod nppropriate adminiswrative, technical and physical safeguards to ensure the integrity,
confidentiality and the availability of tlectronie protected health and relaled financial information. Although the security standards do not reference or advocate a specific technology,
and covered healthcare providers, plans and clearinghouses have the flexibility to ehoose their own technical solutions, the security standards have required us to implement
significant new systems, business procedures and raining programs.

Violalions of the HIPAA privacy and seeurity regulalions may result in civil and criminal penaltics, The HMITECH Act strengthened the requirements of the HIPAA privacy
and securily regulations and significanily increased the penaliies for violations by introducing s tiered penalty system, with penabties of up to $50,000 per violation with a maximuni
civil penalty of $1.5 million in a calendar year for violatioas of the same requirement. However, a single breach incident can result io violations of multiple requirements, resulting in
possible penabies well in excess of $1.5 million. Under the HITECH Act. HHS is required 10 conduct periodic compliance audits of covered ¢ntities and their business associntes.
The HITECH Act znd the HIPAA Omnibus Rule also extend the application of ecrtain provisions of the security and privacy regulatians to business associates and subjects
business associates to civil and criminal penalties for violation of the regulations.

The HITECH Act authorizes State Attorneys General to bring civil actions secking tither an injunction or damages in response to violations of HIPAA privacy and security
regulations or the new data breach law that affcets the privacy of their state residents. We expect vignrous enforcement of the HITECH Act's requirements by HHS and Statc
Atiomeys Generl. Additionally, HI1S conducted a pilot audit program that conchuded December 2012 in the first phase of HHS' implementation of the HITECH Act's
roguirements of periodic audits of covered cntities and business associates to ensure their compliance with the HIPAA privacy and seeurity regulatians. HHS has allocated
increased funding rowards HIPA A enforcement activity and such enforcement aclivity has seen 2 marked increase over recent years. We cannol predict whether our surgical
facifities will be uhle o enmply with the final rules and the financiul impact to ous susgieat facilities in implernenting the requirements under the final rules when they tnke effect, or
whether our hospitals will be selected for an audit, or the results of such an audit.

Our facilitics also reowmin subject to any state Jaws that relale to privacy or the reporting of data breaches thut are more restriclive than the regulations issued under HIPAA and
the requirements of the HITECH Act. For cxample, various state Jaws and regulations may require us to notify affected individuals in the event of a data breach involving certain
personal information, such ns social security humbers, dates of birth and credit card information.

Adaption of Electronic Health Records

The HITECH Act inclpdes provisions designed to increase the use of EHR by both physicians and hospitals. Beginning int 2011 and extending through 2096, eligible hnspiials
may receive incentive payments based upon success fully demonstraring meaningfial use of its certified EHR technology. Beginning in 2015, those bospitals that do not successflly
demonstrate meaningful usc of EHR technology are subject 1n reduced payments from Medicare. EHR meaning/ul use objectives and measures that hospitals and physicians nwsi
mect in order to qualify for incentive payments will be implemented in three stages. Stage I has been in effeet since 2011 and Stage 2 took effect for hospitals beginning in fiscal
year 2014, On October 16, 2015, CMS published a final rule hat consolidated Stage 1 and Stage 2 into a “Modified Stage 27 effective as of 2015 and szt out requirements for Stage
3, which is set 1o 1ake fuli effcet in 2018. In connection with the acquisition of Symbion, we acquired six surgical facilities that arc licensed as hospitals, five of which we own as of
Scptember 30, 2013, These hospitals began the implementation of FHR initiatives in 2002, We strive to comply with the EHR meaningful use requirements of the HITECH Act so
as 1o qualify for incentive payments. Continued implementation of EHR and compliance with the HITECH Act will

52




SURGERY PARTNERS, INC.
MANAGEMENT'S DISCUSSION AND ANALYSIS (UNAUDITED)
SEPTEMBER 30, 2015

resull in significant costs. We recorded cxpense for returned payments of $57,000 and $107,000 which was recognized during the three and nine months ended September 30,
2015, respeetively, We ineurred negligible costs for hardwarc, software and implementation expenses during the same threc and ninc month periods. We do not cureently know the
extent of additional costs that will be associated with implementation of additional systems or the amount of futire incentives that we will receive. ‘

HIPAA Administrative Simplificatian Requirements

The HIPAA transaction regulations were issued to encourage electronic commerce in the healtheare industry. These regulations include standards that healthcare providers
must (ollow when electronically transmining certain healthcare transactions, such as healthcare claims.

Emergency Medical Treatment and Active Labor Act

Our hospitols are subject to the Banergency Medical Treatment and Active Labor Act (“EMTALA™). This federal law requires any hospital that participates in the Medicare
program 1o eonduct on appropriate medieal sereening examination of every person wha presents to the hospital’s emcrgeney department for treatment and, i the patient is sulfering
from an emergency medical condition, o cither stabilize that condition ot make an appropriate transfer of the patient to a facility that can handle the condition. The obligation to
scrcen and stabitize emergency medieal conditions or transfer exists regardless of a patient’s ability to pay for treatment. Off-campus facilities such as surgery centers that laek
emergency departments or otherwise do not treat emergency medical condilions generafly are not subject to EMTALA. They tnust, however, have policies in place that explain how
the location should proceed in an emergency situation, such as trans ferring the patient 1o the ¢losest hospital with an emergency department. There are severe penalties under
EMTALA if a hospital fails to screen or appropriately stabilize or transfer a patient or if the hospital delays appropripte treatment in arder to first inquire aboul the patient’s abilizy tn
pay. including civil monetary penalties and ex¢lusion [rom participation in the government health care programs. In addition, an injured patient, the patient’s family or a medical
facility that suffers a financial loss as o dircct result of another hospilal's viotation of the knw can bring a civil suit against that other hospital, CMS has actively enforced EMTALA
and has indicated that it will continue 1o do so in the future. Although we believe that our hospitals comply wilth EMTALA, we cannot predict whether CMS wilt implement new
requircments in the future and, if so, whether our hospitals will comply with any aew requirements.

State Regulation

Many of the states in which our surgical facilities operaie have adnpted statwtes and/or regulations that prohibit the payment of kickbacks or any type of remuneration in
exchange for paticnt referrals and that prohibit healtheare providers from, in certain cireumstances, referring a patient to a healthcare facility in which the provider has an ownceship
nt investment infercst. While these statutes generally micror the federal Anti-K ickback Statute and Stark Law, they vary widely in their scope and application. Some are specifically
Timited to healthcare services that are paid for in whole or in part by the Medicaid program; others apply to all heafthcare services regardless of payor; and others npply only 10 state-
defined desipnated services, which may differ from the designated health services under the Stark Law. In addition, many states have adopted statutes that mirror the False Claims
Act and that prohibit the filing of a falsc or fraudulent elam with a state governmental agency. We intend to comply with all applicable siate healthcare laws, rules and
regulations, However, these laws, rules and regulations have typically been the subject of limited judicial and regulaiory interpretation. As a result, we cannot assure you that our
surgica] facitiies will no1 be investipated or scrutinized by the governmental awhoritics empowered to do sn nir, if challenged, that their activities wnuld be found to be law ful. A
determination of non-compliance with the applicablc statc healthcarc laws, ruics, and regulations could subjcet our surgical facilitics tn eivil and criminal penaltics and eould have a
material adverse cffeet on our eperations.

We are alsu subject to various siate insurance statutes and regulations that prohibit us from submitting inaceurate, incorrect or misicading claims. Many state insurance laws
and regulations arc broadly worded and could be implicated, for example, if our surgical facilities were to adjust an out-ef-network eo-payment or nther patient responsibility
amounts without fully disclosing the adjustment on the elaim submilted to the payor, While some of eur surgical facilities adjust the out-of-network ensts of patient co-payment and
deductible amounts to reflect in-network co-payment costs when providing services to patients whose health insurance is covered by a payor with which the surgical facilities arc
not contracted, our policy i 1o fully disclose adjustments in the claims submiited to the payors, We believe that our surgical facilities are in compliance with all applicable state
insurance laws and regulations regarding the submission of claims, We cantot assurt ynu, however, that none of our surgical facilities’ insurance claims will ever be challenged. If
we were found to be in violation of 8 state’s insurance laws or regulations, we could be forced to discontinuc the violative practice, which could have an adverse cffeet on our
financial position and resulis of operations, and we could be subjcet to fines and eriminal penalties.

Fee Spiining; Corporare Praciice af Medidne

The laws of many staes prohihit physicians from splitting fees with non-physicians (i.c., sharing in a percentage of prafessional fees), prohibit non-physician entities (such as
us) from practizing medicine and exercising control over or employing physicians and prohibit referrals to facilities in whieh physicians have a financial interest. The existence,
interpretation and enforcement of these laws vary significantly from state to state. In light of these restrietions, in certain states we facilitate the provision of physician services by
maintaining long-lerm manageme: services agreements through our subsidiaries with affitiated professional canteactors, which employ or contract with physicians and other
healthcare professionals to provide physieian professional services. Under these arrangements, our subsidiaries perfirm only non-medical administrative services, dn not represent
that they offer medical services and do not exercise
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influence or control over the praclice of medicine by the physicians employed by the affiliated professional contractors. Although we believe that the fees we teceive from affiliated
professional contractors have been structured in 2 manner that is compliam with zpplicable fee-splitting laws, it is possible that n government regulator could interpret such fee
Arrangements to be in violation of certain fee-splitting laws, Future interpretntions of, or changes in, these laws might require strctural and organizational modificatinns of our
existing relationships, and we cannot assure you that we would be able to appropriately modify such relationships, In addition, statutes in some stittes coukd restriel our expansion
into those states.

Clinical Laboratory Regalation

Our elinical laboratorics are subject to faderal oversight under the Clinicel Laboratory [mprovement Amendments of 1988 {“CLIA"™} which cxtends federal oversight o
virtually all clinical Iaboratories by requiring that they be ecrtificd by the federal government ar by a federalty-approved acereditation agency. CLIA requires that all clinical
laboratories meet quality assurance, quality control and personnel standards. Laboraiories also must underge proficiency testing and are subjcet to inspections. Standards for testing
under CLIA are based on the complexity of the tests performed by the laboratory, with tesis classified as “high complexity,” “moderate complexity,” or “waived.” Laboratories
performing high compiexity testing are required to meet more stringent requirements than moderate complexity [aboratories, Laboraioties performing only waived tests, which are
tests determined by the Food and Drug A dministration to have a low potential for error and requiting little oversight, may apply for n certificate of waiver exempting them from
most of the requirements of CLIA. Our operations also subjeet to state and local laboratory regulation. CLIA provides that a state may adopt laboratory regulations different from or
more stringent than thosc under federal Taw, and a number of states have implemented their own laboratory segulatory requirements. Siie laws may require that laboratory
personnel meet certain qualifications, specify certain quality cootrols, or require maintenance of certain records. We believe that weare n material compliance with all applicable
Taborawory requirements, but 1o assurances can be given that our laboratories will pass all future licensure or certification inspectinns.

Regalatory Compliance Program

Tt is our poliey 1o conduct our business with integrity and in compliance with the law. We have in place and continue to cnhance a company-wide compliance program that
focuses on all arcas of regulatory compliance including billing, reimbursement, cost reporting practices and contracmial arrangements with referral sources.

“This regulatory complianee program is intended o help ensure that high standards of conduct are maintained in the operation of our business and that policies and procedures
are implemented so that employees act in full compliance with all applicable Jaws, regulations and company policies. Under the regulatory compliance program, every employee and
certain contractors involved in paticnt care, and coding and billing, receive initial and periodic legal compliance ond cthies training, In addition, we regularly monitor our ongoing
compliance ¢fforts and develop and implement policies and procedures designed to foster compliance with the lnw. The program alsn includes a niechanism for employees 1o report,
without fear of retaliation, any suspected legal or ethical violations 1o their supervisors, designated complianee officers in our facilities, our complianec hotline or directly to our
corporeie compliance office. We belicve our compliance program is consistent with standard mdustry practices. However, we cannot provide any assurances that our comp liance
program will detect all violations of law of protect against qui tam suits or government enforcement agtions.

Item 3. Quaniitative and Qualitative Disclasures about Market Risk

We are subject 1o market risk primarily from exposure to changes in interest rates based oo our financing, investing and cash management activiiies. We ulilize 8 balanced mix
of maturities along with both fixed rate and variable rate debi to manage our exposures to changes io intefest rates. Qur variable debt instruments are primarily indexed to the prime
rate or LIBOR. Interest rate changes would result in gains or losses in the market value of our fixed rale debt portfolio due to differences in market ioterest raies and the raies at the
inception of the debt agresments. Although there can be no assurances that interest rates will not ehange significantly, we do not expect changes in interest rates fo have a material
effect nn our net earnings or cash flows in 201 5.

Item 4. Controls and Procedures

We are not currently required to comply with SEC rules that implement Scctions 302 and 404 of the Sarbaoes-Oxley Act, and are therefore not required to make a formal
assessment of the effectiveness of our internal controls over financial reporting for that purpose. However, nt such time as Sectinn 302 of the Sarbanes-Oxley Act is npplicable to
us, we will be required to evaluate our intemal controls over financial reporting

Limitations on the Effectiveness of Controls

Our management, inciuding the Chicf Executive Officer and the Chief Financial Officer, recognizes that any set of controls and procedures, no matter how well-designed and
operated, can provide only reasonable, not absolute, assurance of achieviog the desired control objectives. Further, the design nfa control system must reflect the fat that there are
resource constraints, and the benefits of conirols must be considered relative to their costs. Because of the inherent limitations in alt control systems, no evaluation of controls can
provide absolute assurance that all control issties and mstances of fraud, i any, with the Company have been detected. These inherent limitations include the realitics that judgments
in decision-making can be faulty and that breakdowns can eccur because of simple ervor of mistake. Additionally, controls can be cirmmvented by the individual acls of some
persons, by collusion of wo or more people or by management override of controls, For these
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reasons, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the
risk that controls may become inudequate because of changes in conditions, nr that the degree of compliance with the policies or procedures may deteriorate,

PART If - OTHER INFORMATION
Iten 1, Legaf Proceedings

We are, from time 1o time, subject to claims and suits arising in the ordinary course of business, including claims for danages for personal injuries, breach of management
contracts and employment related claims. In certain of these actions, plaintiffs request payment for danages, including punitive damages, that may not be covered by insurance. In
the opinion of management, we are not currently a party to any procecdings that would have o maderial adverse cffect on our business, financial condition or results of operations.

ltem 1A. Risk Factors

There have becn no material changes with respeet o the risk factors discussed in the final prospectus that we filed with the Sccuritics and Exchange Cotnmission on Qctober 2,
2015 in connection with our 1PO.

Item 2, Unrepistered Sales aof Equily Securities and Use of Proceeds

During the past three years, Surgery Cender Holdings, LLC, issued unregistered securities to ite directors, officers and employees as set forth below.
Class 8 Units
In 2014, we issued 1,300,000 Class B units of Surgery Center Holdings, LLC to our directors, officers und employees at o grant date weighted average fair value of $2.89.

During 2013, 1,268,157 Class B units of Surgery Center Holings, LLC were issued to certain of our directors, officers and employees, at a grant date weighted average fair
valie of $2.83.

Allof these Class B units were issued in transactions cxempt from rcgistration under the Securitics Act pursuant to Rule 701 of the Securities Act.
Item 3. Defanlts Upon Senlor Securities
None.
Item 4. Mine Safety Disclosures
Not applicablc.
ltem 5. Other Information
None.
[tem 6. Exhibits

No. Description
3.1 Amended and Restated Certificate of Incorporation.
3.2 Amended and Restated By-Laws.
10.1 Tax Receivable Agreement, dated as of September 30, 2015, among Surgery Partmers, Ine., H.1.G. Surgery Centers, LLC and certain other
Stockholders party thereto,
10.2 Registration Rights Agreement, dated as of Sepeember 30, 2013, among Surgery Partners, Ine. and ecriain other Stockholders parly thercto.
10.3 Reorganization A greement, dated as of September 30, 2015, among Surgery Parmers, Inc., Surgery Center Holdings, LLC, H.1.G. Surgery Centers,
LLC and certain other Members party thereto.
104 @ 2015 Omnibus Incentive Plan {previously filed as Exhibit 4.3 to Surgery Parmers, Ine.’s Registration Staternent on Form §-8 filed October 6, 2015
and incorporated herein by reference).
10.5 Form of Option Award under the 2015 Omnibus Incentive Plan.
10.6 (= Form of Director Option Award under the 2015 Omnibus Incentive Plun.
16.7 Fonm of Restricted Stock Agreement under the 2015 Omnibus Incentive Plan.
10.8 Cash Incentive Plan,
10.9 First Lien Incremental Amendment (o First Lien Credit Agreement, dated as of October 7, 2015, amonyg SP Holdeo |, [ne., Surgery Cender Holdings,

Inc., Jefferies Finance LLC and the other guarantors and lenders party thereto (previously filed as Exhibie 10.1 to Surgery Parters, Ine.’s Current
Report on Form 8-K filed October 8, 2015 and incorporated herein by reference).

3Lt Certification of Principal Executive Officer pursuant 1o Rule 13a-14(a) and Rule 15d-14(a) of the Securities Exchange Act, as amended as adopted
pursuani 1o Section 302 of the Sarbanes-Oxley Aet of 2002,

1.2 Certification of Principal Financial Officer pursuant to Rule {3a-14(a) and Rule 15d-14(a) of the Securities Exchange Act, as amended as adapted
putsuant (o Section 302 of the Sarbanes-Oxley Act of 2002.

321 Certification of Chicf Exceutive Officcr pursuant to 18 U.8.C. Section 1350, as adopted purseant to Section 906 of the Sarbanes-Osley Act of 2002.

322 Certification of Chief Financial O fficer pursuant o 18 U.S.C. Section 1350, as adopted pursuant to Section 206 of the Sarbanes-Oxley Act of 2002.

101INS XEBRL lnstance Document

101.8CH XBRL Taxonomy Extension Schema Document

161.CAL XBRL Taxenomy Estension Caleulation Linkbase Document
101.DEF XBRL Tuxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonpnty Extension Presentation Linkbuse Document

(n} Manngement Coniract or Comnpensatory Plan or Arzangemens,
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SIGNATURES

Pursunnt to the requirements of the Secutities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

SURGERY PARTNERS, INC.

By: a
Teresa F. Sparks
Executive Vice President and Chicf Financial Officer
(Principal Financial and Accounting Qfiicer}

Date: November 13, 2015
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Stockhodders party thereto.
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Exhibit 3.1

SURGERY PARTNERS, INC.

Amended and Restated Cerfificate of Incorporation

Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware, Surgery Panners, Inc. has adopted this Amended and
Restated Certificate of Incorporation restating, integrating and amending its Centificate of Incorporation (originally filed April 2, 2015), which Amended and
Restated Certificate of Incorporatinn has been duly proposed by the directors and adopted by the stockholders of this eorporation (by written consent
pursuant to Section 228 of the General Corporation Law of the State of Delaware) in aceordance with the provisions of Scetions 242 and 245 of the General

Corporation Law of the State of Delaware.

ARTICLE1-NAME
The name of the corporation is Surgery Partaers, Ine. {the “Corporation™).

ARTICLE Il - REGISTERED OFFICE AND AGENT

The address of the Corporation’s registered office in the State of Detaware is 1209 Omnge Street, in the City of Wilmingten, County of New Castle,
19801. The name of the Corporation’s registered agent at such address is The Corporation Trust Company.

ARTICLE Il -PURPOSE

The purpose of the Corporation is 1o eogage in any lawful act ar activity for which corporations may be organized under the General Corporation
Law of the Staic of Delaware (the “DGCL™).

ARTICLE IV =CAPITALIZATION

{a) Amborized Shares. The total number of shares of stock that the Corporation shall have authority to issue is 320,000,000, consisting of
300,000,000 shares of Common Stock, par value $0.01 per share ("Common Stock™), and 20,000,000 shares of Preferred Stock, par vahuc $0.01 per share
(“Preferred Stogk™). Such sioek may be issued from time to time by the Corpomtion for such considcration as may be fixed by the board of direciors of the
Corporation (the “Board of Dircetors”).

{b) Common Stock. Subject 1o the powers, prefercnees and rights of any Preferred Stock, including any series thereof, having any preference or
priority over, or righis supcrior to, the Common Stock and cxeept as otherwise provided by law and this Article IV, the holders of the Common Stock shall
have and posscss all powers and voling and other rights pertaining to the stock ofthe Corporation.

(i} Voting. Each holder of Common Stoek, as such, shal| be entitled to one vote for each share of Common Stock held of record by such
holder on all matiers on whieh stockhalders generally are entiticd to vote; provided, however, that to the firllest extent permitted by law, holders of
Comnon Stock. as such, shall have no voling power with respect to, and shall not be entitled to voic on, any amcndment 1o this Amended and
Restated Certificate of Incorporation (including any certificate of designations relating to any series of Preferred Stoek) that relates solely to the
terms of one or more outstanding serics of Preferred Stock if only the holders of such affected series are entitled, either separately or together with the
holders of one or more other such series, o vote thercon pursuant 1o this Amended and Restated Cettificate of Incorperation (including any
certificate of designations relating to any series of Preferred Stock) or pursuant to the DGCL. There shall be no cumulative voling.

{ii) Dividends, Dividends may be deelared and paid on the Common Stock from funds lawfully available iherefor as and when detemined
by the Board of Directors and subject Lo any preferential dividend rights ofany then outstanding Preferred Stock. Except as otherwise provided by
the DGCL or this Amended




and Restated Certificate of Incomoration, the holders of recond of shares of Coromon Stock shall share ratably in all dividends payable in cash, stock
or otherwise and other distributions, whether in respect of liguidation or dissolution (voluntary or involuniary) or otherwise.

(ii1) No Preemptive Rights. The holders of the Common Stock shall have no preemptive rights to suhseribe for any shares of any class of
stock of the Corporation whether now or hereafter authorized.

(iv) Mo Conversion Rights. The Common Stock shall not be conventible into, or exchangeablc for, sharcs ofeny other class or classes or of
any other series of the same elass of the Comporation's capital stock.

{(v) Liguidation Rights, In the event afany voluntary or involuntary tiquidation, dissalution or winding up afthe affairs of the
Corporation, afler payment or provision for payment of the debis and other liabilitics of the Corporation and of the preforential and other amounts, if
any, to which the holders of Preferred Stock shall be entiticd, the holders ofall outstanding shares of Common Stock shall be entitled to receive the
remaining assets of the Comporation available fordistribution ratably in proportion to the number of shares held by cach such stockholder. A merger
orconsolidation of the Comoration with or into any other corporation or other entity or a sale or conveyance ofall or any parl of the assets of the
Cotporation, in any soch case which shali not in fact result in the liquidation of the Corporation and the distribution of assets to its stockholders,
shafl not be deemed 10 be a voluntary oriavoluntary liquidation, dissolution or winding up of the aflairs of the Corporation.

{c) Preferred Siock. Shares of Preferred Stock may be issued in one or more serics, from time o time, with cach such series to consist of such
number ofshares and to have such voting powers relative 1o other classes or series of Preferred Stock, if any, or Common Stock, fult or limited ot no voling
powers, and such designations, preferences and relative, participating, optional or other special rights, and the qualifications, limitations or restrictions
thercof, as shall be stated in the resofution or resolutions providing for the issuance of such series edopted by the Board of Directors, and the Board of
Dircctors is hereby exptessly vested with the authority, to the full extent now or hereafter provided by applicable law, to adopt any such rcsolution or
resolutions. Except as otherwise provided in this Amended and Restated Certificate of Incorporation. no vote of the holders of the Preferred Stock or
Common Stock shall be a prerequisite to the designation or issuance of any shares of any series of the Preferred Stock authorized by and complying with the
conditions of this Amended and Restated Certificate of Incorporation, the right to have such vote being expressly waived by all present and future holders of
the capital stock of the Corporation. Any shares of Preferred Stock that are redeemed, purchased or acquired by the Comporation may be reissued cxcep! as
otherwise provided by law or this Amended and Restated Certificate of Incorporation, Different series of Preferred Stock shall not be construed 1o constitute
different classes of shares for the purposes of voting by classes unless expressly provided in the resolution or resolutions providing for the issuc of such series
adopted by the Board of Directors,

{d) Votc on Changes | ized Number of Stock. Subject 1o the rights of the holders ol any series of Preferred
Stock pursuant to the terms o fthis Amended and Restated Centificate of Incorporation, any centificate ofdesignations or any resoluion providing for the
issuance of such serics ofstock adopted by the Board of Directors, the aumbcer of authorized sharcs of Preferred Stock may be increased or decrcased (but not
below the number of shares thereof then outstanding) by the affirmative vote of the holders ofa majonity of the voting pawer of the outstanding shares of
capital stock of the Corporation entiticd to vote generally in the election of directors, vating togetheras a single class, imespective of the provisions of
Section 242(b)(2) of the DGCL.

ARTICLE V ~BOARD OF DIRECTORS

{a) Number of Directors: Vacancies and Newly Created Directorships. The number of directors constituting the Board of Directors shall be not fewer
than three and not more than 15, cach of whom shall be a naturai person. Subjeet to the special rights of the holders of any scrics of Preferred Stock to elect
directors, the precisz number of directors shall be fixed from time to time by a majority vote of the Board of Dircefors, provided that. prior to the date {the
“Togger Date™) that invesiment funds affiliated with H.1.G. Copital, LLC and its respective successors, Transferces and Affiliates (cach, as defined below)
(collectively, the “Sponsor Entities”} cease collectively to heneficially own (dircetly or indirectly) fifty percent (50%) or more of the then outstanding
Common Stock. the size




of the Board of Directors will be determined by the affirmative vote of at least a majority of the Corporatinn’s then outstanding Common Stock. Vacancies
and newly-created directorships shall be filled exciusively by vote of a majority of the dircetoss then in office, even if less than n quorum, or by a sote
remaining dircctor, cxeept that (i) any vacaney ercaled by the removal of a dircetor by the stockholders for canse shall only be fiiled, in addition to any other
vote atherwise required by law, by vote of a majority of the then cutstanding Common Stock and (ii) priar 1o the Trigger Date, vacancies will be filled by
vole of a majority of the then outstanding Common Stock. No deerease in the number of direclors constituting the Board of Dircctors shall shorten the term of
any incumbent dircetnr. A director elected to fill a vacancy shall be elected for the unexpired term of his or her predecessor in office, and a director chosen to
fill a pasition resulting from an increase in the number of directors shall hnld office until the next election of the class fur which such director shall have been
chosen, subjeet to the cleetion and qualification ofhis or her successor and to his or her earlier death, resignation nrremoval. *Affiliate” means, with respect
10 any Persan, any other Person that controls, is controlled by, or is under common control with such Person; the term “control,” as used in this definition,
means the power to direct or cause the direction of the management and poiicics nf such Person, directly or indirectly, whether through the nwnership of
voling securities, by contract or otherwise, and “controlled” and “conirols” have meanings correlative to the foregning. “Pergon™ means an individual, eny
general partnership, limited partnership, limited liability company, corparatinn, trust, business trust, joint stock company, joint venture, unincomported
association, cooperative of association or any other legal cntity or organization of whalever nature, and shall include any successor (by merger ar otherwisc)
of such eatity. “Transferce” means, any Person who becomes a beneficial nwner of Comman Stock upon having purchased such shares from the investment
funds affiliatcd with the Spansnr Entitics or their respective Affiliates, provided, however, that a purchascr of Common Stock in an registered public offering
shall not be a “Transferce,” For the purpnse of this Amended and Restated Certificate of Incorporation, “heneficial ownership” shall be detennined in
accordance with Rule 13d-3 promulgated under the Secusities Exchange Act of 1934, as amended (the “Exchange Act”).

{b) Classified Board of Dircctors Subject to the special rights of the holders of any serics of Preferred Stoek to elect directors, the Board of
Directnrs (nther than those directors elected by the halders nfany series of Preferred Stock) shall be classified into three elasses: Class I; Class 11 and Class 11,
Each elass shall consist, as nearly as practicable, of one-third of the total number nf dircetors constituting the entire Board of Directors and the alloeation of
direcinrs amnng the three classes shalt be determined by the Board of Directors, The initial Class ] Directors shall serve for a term expiring at the first annual
meeting of stockholders of the Corporation fallowing the filing of this Amended and Restated Certificate of Incomoration; the initial Class H Dircetors shall
serve fora term expiring at the second annual meeting of stockholders foliowing the filing of this Amended and Restated Certificate of Incorporatinn; and the
initial Class TI1 Dircetors shall serve for a term expiring at the third annual meeting of stockhnlders foliowing the filing of this Amended and Restated
Centificate of Incorparation. Each direetor in each class shall hold office until his or her successor is duly elccted and qualified oruntil his or her earlier death,
resignatipn or removal. At each annual meeting of stockholders beginning with the first annual meeting of stockholders fallowing the filing of this Amended
and Restated Certificate of incorparation, the successors of the elass of directors whaose term cxpires at that mecting shall be clected to hoid office foratcrm
expiring at the annual meeting of stockhniders to be held in the third year foltowing the year nf their election, with cach direetnr in cach such class to hnld
office until his orher successor is duly elected and qualified or until his or her eardier death, resignation orremoval. If the number of directors ischanged, any
incrcasc or decrease shall be apportioned among the classes so as (o maintain the number of directors in each class as ncarly equal as possihle and such
appnrtionment shall be determined by the Board of Directors.

(¢) Removal. Subject to the special nghts of the holders of any scries of Preferred Stock to elect directors, the directors of the Corporation may be

removed only for cause by the affirmative vote of the holders ol at least seventy-five percent (75%) of the voting power of the outstanding shares of capital
stock ofthe Corporation entitled 1o vote generally in the electinn nf dircctors, voting together as a single class, at a mecting of the stnckholders catled for

thai purpose.

ARTICLE VI -LIMITATION OF DIRECTOR LIABILITY

To the fullest extent that the DGCL or any other law of the State of Delaware {as they exist on the date hercof o1 as they may hereafier be amended)
permits the limitation or climinatinn of the liability of directors, no directar nf the Comoration shall be liahle to the Corporation nr its stockholders for
monetary damages fr breach of fiduciary duty as a directnr. No amendment to, or modification or repeal of, this Article V1 shall adversely affect any right or
prefcetion




of a director of the Corporation cxisting hereunder with respect to any state of facts existing or act or omission occurring, or any cause of action, suit or claim
that, but for this Artiele VI, would aceruc or arise, prior to such amendment, modification or repeal. If the DGCL is amended after the Effective Time to
authorize corporate action further climinating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be
climinated or limited to the fullest extent permitted by the DGCL. as so amended.

ARTICLE VII -MEETINGS OF STOCKHOLDER §

(a) Mo Action by Wrtten Consent. From and after the Trigger Date, any action required or permitted to be taken by the stockholders of the
Corporation may be cffected only at a duly called annual or special meeting of stockholders of the Corpomation and may not be cffccted by any consent in

writing by such stockholders.

(b} Special Mectings of Stockholders. Subject to any special rights of the holders of any serics of Prefered Stock, and 1o the requircments of
applicable [aw, special meetings of stockholders of the Corporation may be called only (i) by or at the direction of the Board of Directors pursuant 10 a
written resolution adopted by a majority of the total number of directors which the Comporation would have if therc were no vaesncies, or (ii) prior to the
Trigger Date, by the Secretary of the Corporation at the request of the holders of fifty percent (50%) or more of the outstanding shares of Common Stock. Any
business transacted gt any special meeting of stockholders shalt be [imited 1o matters relating 1o the purpose or purposes stated in the notice of meeting.

(c) Election of Directors by Wrillen Ballot. Election of directors need not be by written ballot.

ARTICLE VHI - AMENDMENTS TO THE
CERTIFICATE OF INCORPORATION AND BYLAWS

(@) Bylaws In furtherance and not in limitation of the powcrs conferred by law, the Board of Directors is ex pressly authonzed to make, alter, amend
or repeal the bylaws of the Corporation subject to the power of the stockholders of the Cotporation entitled to vote with respect thereto to make, alter, amend
orrepeal the bylaws both before and after the Trigger Pate; provided. that with respect to the powers of stockholders entitled to vole with respect thercto to
make, alter, amend or repeal the bylaws, from and afler the Trigger Date, in addition to any other vote otherwise required by law, the affirmative vote ofthe
holders of at least seventy-five percent (75%) of the voling power of the outstanding shares of capital stock of the Cormoration entitled to vote with respect
thereto, voting fogether as a single elass, shall be required to make, alter, amend or repeal the bylaws of the Corporation.

(b} Amendments to the Certificate of Incorporation. The Corporation reserves the right to amend, alter, change or repeal any provision contained in

this Amended and Restated Certificate of Incorporation, in the manncr now or hereafter preseribed by the XGCL, and all rights eonferred upon stockholders
herein are granted subject to this reservation. Notwithstanding anything to the contrary contained in this Amended and Restated Certificate of Incotporation,
and notwithstanding that a-lesser pereentage may be permitted from time to time by applicable law. no provision of Anticle V, Article VI, paragraphs (a) and

(b) of Article VIE, Artiele VIII, Anticle IX, Anticle X and Article XT mey be altered, amended nr repealed in any respect, not may uny provision or bylaw

inconsisient therewith be adopted, unless, in addition to any other vote required by this Amended and Restated Certificate of Incorporation or otherwise
required by law, (i) prior to the Trigger Date, such alteration, asmendment, repeal or adoption is approved by, in addition to any other vote otherwise required
by law, the affinnative vote of ihe holders of a majority of the voting power of the outstanding shares of capital stock of the Corporation entitled to vote
generally in the election of dircctors, voting together as o single class, and (i) from and after the Trigger Date, such alteration, amendment, tepeal or adoption
is approved by, in addition to any other vote otherwise required by law, the affirmative vote of the holders of at least seventy-five pereent (75%) of the voting
power ofthe outstending shares of capital stock of the Corporation entitled to vole gencratly in the election of directors, voting together as a single class, at a
meeting ofthe stockholders called for that purposc.

ARTICLE iX —~ BUSINESS COMBINATIONS

{(a) Opt Out of DGCL 203. The Corporation shall not be govemed by Section 203 of the DGCL.




(b) Limitaijons on Buginess Combipations. Notwithstanding the foregoing, the Corpomtion shall not engage in any business combination (as
defined below), at any point in time at which the Corporation’s Common Stoek is registered under Sections 12(b) or 12(g) of the Exchange Act, with any
interested stock hoider (as defined below) for a perod of three (3) years following the time that sueh stockholder beeame an interested stockholder, unless:

(i) priorto such time, the Board of Directors approved cither the business combination or the transaction whieh resulted in the stockholder
beeoming an interested stockholder, or

(i) vpon consummation nf the transaction which resulted in the stockholder becnming an interested stnckholder, the interested
stockholder owned at lcast 85% of the voting stock (as defined below) of the Corporation putstanding at the time the transaction cnmmenced,
excluding for purposes of determining the voting stock outstanding (but not the outstanding voling stock owned by the interested stockholder)
those shares owned by (i) persons who are directors and also officers or (i) employee stock plans in which employec participants do not have the
right 1o determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer, or

(iii) at or subsequent to such time, the business combination is approved by the Board of Directors and authorized at an annuat or special
meeting of stockholders, and not by written conseat, by the affimative vote of at icast two thirds of the ouistanding voting stock ofthe Comoration
which is not owned by the interested stockholder.

{¢) Definitions. For putposes of this Article IX, references o:

(i) “affiliate™ means a person that directly, or indireetly through onc or miore intcrmediarnies, eontrols, or is controlted by, or is under
eommon control with, another person,

(i) “assogiate,” when used o indieate a relationship with any person, means: (i) any corporation, partnership, unincorporated association
or other entity ofwhich such person is a ditector, officer of pariner or is, direeily orindirectly, the owner of 20% or more of any class of voting stock;
(i) any trust or other esiate in which such person has at least a 20% benefieial interest or as ro whieh such person serves as trustee or in a simitar
Rduciary capacity; and (iii) any relative o1 spouse of such person, orany relative of such spouse, who has the same residence as such person.

(iii) “business combination,” when used in reference 1o the Corporation and any intercsted stockhotder of the Corporution, means:

(1) any merger or consolidation of the Carporation or any direct or indirect majority-owned subsidiary of the Corporation (a)
with the interested stockholder, or (b) with any other corporation, parinership, unincotporated assnciation or other entity if the merger or
consolidation is caused by the interested stockholder and as a result of such merger or consolidation paragraph (b) of this Article IX is nol

applicable to the surviving entity;

(2) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaciion or a series of transaetions), cxcepl
proportionately as a stoekholder of the Corpnration, to or with the interested stockholder, whether as part of a dissolution or ntherwise, of
assets of the Corporation or of any direet or indirect majority-owned subsidiary of the Corporatian which assets have an aggregate market
value equal to 10% or mote of either the aggregate market value of all the assels of the Corporation determined on a consolidated basis or
the aggregate market value of all the oustanding stoek of the Corporation;

(3) any transaction which results in the issuance or transfer by the Corporation or by any direct or inditect majority-owned
subsidiary of the Corporation of any stock of the Comporation or of such subsidiary to the interesied stockhplder, except: (a) pursuant to the
exercise, exchange or conversion of securities exercisable for, exchangeable for or conveniblc into stock ofthe Comporation




or any such substdiary which securities were outstanding prior to the time that the interested stockholder became such; (b) pursuant to a
merger under Section 251(g) of the DGCL,; (¢} pursuant to a dividend or distrbution paid or made, or the exercise, exchange or conversion
of securitics excreisable for, exchangeable for or convertible into stock nf the Corporation or any such subsidiary which sceurity is
distrihuted, pro rata to all holders of a class or series of stock of the Corporation subsequent to the time the interested stockholder became
such; (d) pursuant to an exchange offer by the Corporatien to purchase stack made on the samc terms to all holders ofsaid stock; or () any
issuance or transfer of stock by the Corpueration; provided, however, that in no case under items (cHe) ol this subsectioo (3) shall there be
an increase in the interested stockhuolder’s proportionate share of the stoek of any class or serics of the Corperation or of the voting stock of
the Corporation (except as a result of immaterial changes due 1o fractional share adjustments),

{(4) any transaction involving the Corporation or any direct or indirect majority-owned subsidiary of the Comporation which has
the effect, directly or indireetly, of increasing the proportionate share of the stock of any ¢lass or scries, or securities convettible into the
stock of any class or series, of the Corporation or of any such subsidiary which is owned by the intercsted stockholdet, except as a result of
immaterial changes due to frnetional share adjustments or as a result of any purchase or redemption of any shares of stock not caused,
direetly or indirectly, by the interested stockholder; or

(5) any receipt by the interested stockholder of the benefit, directly or indirectly {except proportionatety as a siockholder of the
Corporation), of any loans, advances, guaranices, pledges, or other financial bencfits (other than those expressty permitted in subscetions
(1)44) above) provided by or through the Corporation erany direct or indirect majority-owned subsidiary.

(iv) “control” including the terms “controlling.” “cgntrolled by™ and “under cotnmon contrpl with,” means the possession, dircctly or
indirectly, of the power to direct or cause the direction of the management and policies of a persen, whether through the ownership of voting stock,
by conlruct, or otherwisc. A person who is the owner of 20% or more of the outstanding voting stock of the Corporation, partnership, unincomporated
assoctation or other entity shall be presumed to have controt of such entity, in the absence of proof by a prependerance of the evidence to the
contrary. Notwithstanding the foregoing, a presumption of control shall not apply where such person holds voting stock, in good faith and not for
the pumpose of circumventing this Articte IX, as an ageni, bank, broker, nominee, custodian or wustee for one or more owners who do not
individually ot as a group have control of such entity.

(v) “intcrested stockholder” means any person (other than the Corporation or any direet ot indircct majority-owned subsidiary of the
Comoration) that (i) is the owner of 15% or mnre of the outstanding voting stock of the Corporation, or (i) is an affiliatc or associate of the
Cormporation and was the owner of 15% or nore of the omstanding voting stock of the Corporation at any time within the three (3) year period
immediately prior to the date on which it is sought to be determined whether such person is an interesied stockholder, and the affiliates and
associates of such person; provided, however, that the term “interested stockholder™ shall not include (a) the Sponsor Entitics, or (b) any person
whase ownership of shares in exeess of the 15% limitation set forth herein is the result of aay action taken solely by the Cormporation; provided that
such person specified in this clause (b) shail be an interested stockholder if thereafter such person acquires additional shares of voting stock of the
Corporation, ex cepl as a result of further compormate action not caused, directly or indireetly, by such person. For the purpose of determiniog whether a
person is an interested stockholder, the voting stock of the Corporation deemed to be cutstanding shall include stock decined to be owned by the
person through application of the definition of “owner™ below but shall not inclede any other unissued stock of the Corporation which may he
issuahle pursuant to any agrecment, arrangement or understanding, orupon exercise of conversion rights, wamants or optiens, or otherwise.

(i) “owner” including the tcrms “gwn” and “owned,” when used with respect to any stock, means a person that individually or with or
through any of its affiliates orassociates:




(1) beneficially owns such stock, directly orindirectly; or

(2)  has (a) the right to acquire such stock (whether such fpht is exercisable immediatety or only after the passage of time)
pursuant 1o any agreement, arrangement or understanding, er upon the exercisc of conversion rights, exchange tghts, warmants or options,
or otherwise; provided, however, that a person shall not be deemed the owner of stock tendered pursuant to a tender or cxchange offer made
by such person orany of such person’s affiliates or associates unti! such tendered stock is accepted for purchase of exehangg; or (b) the right
to vote such stock pursuant to any agrecment, ammangement or understanding; provided, however, that a person shall not be deemed the
owner of any stock because of such person’s right to voie such stock if the agreement, amangement or understanding to vote such stock
arises solely from a revocable proxy or consent given in response to a proxy or consent solicitation made (o ten (10} or more persons; or

(3) has any agreement, amangement or understanding for the purpose of acquiring. helding. voting {except voting pursuant to 2
revocable proxy or consent as described in item (b) of subsection (2) above), or disposing of such stock with any other person that
beneficially owns, or whose affiliates or associates beneficially own, dircctly or indirectly, such stock.

(i) “pgreon” means any individual, corporation, parinership, unincorporated association or other entity.
(i) “giock” means, with respect to any corporation, capital stock and, with respect 10 any other entity, any equity interest.

(iv) “voline stock™ means stock of any class or scres entitled to vote generally in the election of directors.

ARTICLE X —~ RENOUNCEMENT OF CORPORATE OPPORTUNITY

(a) Scope. The provisions of this Atticle X are set forth to defing, to the extent permilted by applicable law, the duties of Exempted Persons {(as
defined below) 10 the Corporation with respect to certain classes or categories of business opportunities. “Exempted Persons™ means the Sponsor Entities and
all of their respective paniners, prncipals, directors, officers, members, managers and/or employecs, including any of the foregoing who scrve as officers or
directors of the Corporation.

(b) Competition and Allocation of Corporate Qpportunities. The Excmpted Persons shall not have any fiduciary duly to refrain from engaging

directly or indireetly in the same or similar business activities or lines of business as the Corporation or any of its subsidiarcs. To the fullest extent permitted
by applicable law, the Corporation, on behaif of itself and its subsidiaries, rennunces any interest or expectancy of the Corporation and its subsidiaries in, or
in being offercd an opporiunity te participate in, business oppertunitics that are fiom time o time presented to the Exempted Persons, even if the opporunity
is one that the Corporation orits subsidiaries might reasonably be deemed 10 have pursued or bad the ability ar desire to pursne if granted the opponunity 1o
do 5o, and cach such Exempted Person shall have no duty to communicatc or offer such busincss opportunity to the Corpnration and, to the fullcst extent
permitted by applicable 1aw, shail not be liable to the Corporation or any of its subsidiarics for breach of any fidueiary or other duty, as a director or officer or
otherwise, by rcason of the fact thal such Exempted Person pursues or acquires such business opportunity, dirccts such business epporiunity to another
person or fails (o present such business opportunity, or information regarding such business opportunity, to the Corporation or its subsidianies.

{¢) Cerain Ma OIDO ontunities. In addition to and notwithstanding the foregoing provisions of this Atticle X, a corporaie
opportunity shall not be deemed to belong to the Corporation if it is & busincss oppnrtunity that the Comporation is not fiaanciaily able or contractually
permiticd or legally able to undertake, or that ig, from its nature, not in the line of the Corporation’s business or is of no praetical advantage to it or that is one
in which the Corporation has no inicrest or reasonable expectancy.

(d) Amendment of this Article. No amendment or repeal of this Anticle X in accordance with the provisions of paragraph (b) of Article VIII shall
apply to or have any effect on the liability oralieged liability of any




Exempted Person for or with respect to any activities or opportunities of which such Exempted Person becomes aware prior to such amendment or repeal. This
Artiele X shatl not limit any protcctions or defenses available to, or indemnification or advancement rights of, any dircctor or officer of the Corporation under
this Amended and Restated Centificate of Incorporation, the Corporation's bylaws or applicable law.

ARTICLE X1 — EXCLUSIVE JURISDICTION FOR CERTAIN ACTIONS

The Couri of Chancery of the State of Delaware shall, to the fullest extent permitted by applicable law, be the sole and cxclusive forum for (i} any
derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any direetor,
officer or other employee nfthe Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a elaim against thc Corporation
arising pursuant to any provision of the DGCL or the Corporation’s Amended and Restated Cenificate of Incorporation or bylaws ot (iv) any action asserting
a claimn against the Corporation govemed by the intemal affairs doetrine, in each case excluding actions in which the Court of Chancery of the State of
Delaware concludes that an indispensable party is not subject to the jurisdiction of the Delaware courts and can be subject Lo the jurisdiction of anothet court
within the Unitcd Statcs. Any person or entity purchasing or otherwise acquiring any interest in the shares ofcapital stock ofthe Corporation shall be deemed
1o have notice nf and consented to the provisions of this Aniele XI.

ARTICLE X1l - SEVERABILITY

If any provision or provisions of this Amended and Restated Certificate of Incorporation shall be held o be invalid, illegal or unenforceable os
applicd to any circumstance for any rcason whatsoever: (i) the validity, legality and enforceability of such provisions in any other circumstance and of the
remaining provisions of this Amended and Restated Centificate of Incorpomtion (including, without limitation, ach portion of any paragmph of this
Amended and Restated Certificate of Incorporation containing any such provision held to be invalid, illegal or unenforceable that is not itself held o be
invalid, illegal or uncnforceable) shail not in any way be affected or impaired thereby and (ii) to the fullest extent possible, the provisions of this Amended
and Restated Cestificate of Incorpomation (ineluding, without limitation, each such portion of any paragriph of this Amended and Restated Certificate of
Incorporation containing any such provision held to be invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its
directors, officers. employecs and agents from personal lability in respect of their good faith service to or for the benefit of the Corporation to the fullest
extent permitted by law.




IN WITNESS WHEREOF, the undersigned has caused this Amended and Restated Certificate of Incorporation to be executed by the officer below
this 21+ day of September, 2015.

SURGERY PARTNERS, INC.

By: f¢/ Michacl T, Dovle
Name: Michael T. Doyle
Title: Chief Executive Officer

[Signature Page to Amended and Restated Centificate of Incorporation]




Exhibit3.2

AMENDED AND RESTATED BYLAWS

OF
SURGERY PARTNERS, INC.
SECTION 1—STOCKHOLDERS
Section 1.1, Annual Megting.
An annital teeting ofthe stockholders of Surgery Pariners, Ine., a Delaware corporation (the “Corporation™). for the elcction of directors to succeed

those whose term cxpire and for the transaction of such other business as may properdy eome before the meeting shall be held at the place, ifany, within or
without the State of Delaware, on the date and at the time that the Board of Directors of the Corporation (the “Board of Directors™) shall each year fix. Unless
statcd otherwise in the nolice of the annual mecting of the stockholdcers of the Corporation, such annual mecting shall be at the principal office of the
Corporation.

Section [.2. Advange Notice of Nominations and Proposals of Business.

{a) Nominations of persons for election to the Board of Dircetors and proposals for other business 10 be transacted by the stockholders at an
annual meeting ofstockholders may be made (i) pursuant to the Corporation’s notice with respect to such meeting (or any supplement thercto), (it)by orat
the direction of the Board of Dircctors or any commiltee thereof or (ili) by any stoekholder of record of the Corporation who (A) was a stoekholder of record at
the time ofthe giving of the notice eontemplated in Scction 1.2(b}, (B) is entitled to vote at such meeting and {C) has complied with the notice procedures set
forth in this Scction 1.2. Subjeet to Section 1.2(i) and except as otherwise required by law, clause (iii) ofthis Section 1.2(a) shall be the exclusive means fora
stockholder to make nominations or propose other business {other than nominations and proposals properly brought pursuant to applicable provisions of
federal law, including the Securities Exchange Act of 1934 (as amended from time to time, the “Agt") and the rules and regulations of the Securities and
Exchange Commission thereunder) before an annual meeting of stockholders.

(b) Except as otherwise required by law, for nominations or proposals to be properly brought before an annual meeting by a stockholder pursuant
to elause (iii) of Section [.2(a), (i) the stockholder must have given timely notice thereof in writing to the Secrctary of the Corporation with the information
contemplated by Seetion 1.2(¢) including, where applicable, delivery to the Corporation of timely and complcted questionoaires as contemplated by
Seetion 1.2(c), and (i} the business must be a proper matter for stockholder action under the General Corporation Law of the State of Delaware (the “DGCL™.
The notice requirciments of this Section 1,2 shall be deemed satisfied by a stockholder with respect eo busincss other than a nomination if the stnckholder has
notified the Corporation of his, her or its intention to present # proposal at an annual meeting in compliance with applicable rules and regulations
promalgated under the Act and such stockholder’s proposal has been ineluded in a proxy statement prepared by the Corporation to solicit proxies for such
anmual meeting.

(¢) To be timely for purpnses of Seetion 1.2(b), a stockholder’s notice must be delivered to the Secretary of' the Corporation at the principal
executive offices of the Comporation on a date (i) not later thon the close of husiness on the 90t day nor easlier than the elosc of business on the 120™ day
prior to the anniversary date of the prior year’s annual meeting or (ii) if there was no annual mecting in the prior year orifthc date of the current year’s annual
meeting is more than 30 days before or afier the anniversary date of the prior year’s annual meeting, on orbefore 10 days after the day on which the date of
the cumrent ycar's annual meeting is first disclosed in a public announcement. In no eveni shall any adjoummeni orpostponcment of an annual meeting or the
announcement thereof commence a new Lime period for the delivery ofsuch notice. Such notice from a stockholder must staic (i) as to each nomince that the
stoekholder proposes forelection or reelection as a dircctor, (A) all information relating to such nomince that would be tequired to be diselosed in
soligilations nf proxies for the eleetion of such nnminee as a direetor pursuant to Regulation 14A under the Act and such nominee's writien consent to serve
as a direclor ifelected, and (B) a desedption ofall direct and indirect compensation and other material monetary arrangements, agrecments or understandings
duting the past three years, and any other matenal relationship, if any, between orconceming such stockholder, any Stockholder Associated Person (as
defincd below) or any of their respeetive affiliates or associates, on the one hand, and the proposed nominee or any of his or her affiliates or associates, on the




otherhand; (ii) as 1o each proposal that the stockholder seeks to bring before the meeting, a brief description of such proposal, the reasons for making the
proposal at the meeting, the text of the proposal or business (including the tex1 of any resolutions proposed for consideration and in the event that such
business includes a proposal to amend the bylaws of the Corporation, the tanguage of the proposed amendment) and any material interest that the
stockholder has in (he proposal; and (jif) (A) the name and address of the stockholder giving the notice and the Stockholder Associated Persons, ifany, on
whose behalfthe nomination or proposal is made, (B) the ¢lass (and, if applicable, series) and number of shares of stock of the Corporation that arc, directly or
indirectly, owned beneficially or of record by the stockholder or any Stockholder Associated Person, (C) any oplion, warant, canvertible security, stock
appreciation 1ight or similar right with an exercise or eonversion privilege or a settlement payment nrmechanism at a price related to any class (or, if
applicable, serics) of shares of stoek ol the Corporation or with a value derived in wholc or in part from the value of any class (or, if applicable, series) of
sharcs of stock of the Corpotation, whether or not sueh instrument or right shall be subject to settlement in the underlying class or serics of capital stock of
the Corporation orotherwise (each, a “Derivatjve Instrumen(™) dircet!y or indireetly owned beneficially or of record by such stockholder orany Stnckholder
Associated Person and any other direct or indirect opportunity to profit or share in any profit derived from any increase nr decrease in the value of shares of
stock of the Corporation of the stackholder orany Stockholder Associated Person, {D) any proxy, contract, amangement. understanding or relationship
putsuant to which such stockhnlder or any Stockholder Associated Person has a right to vote any securitics of the Corporation, (E) any proportionate interest
in shares ofthe Cotporation nr Derivative Instruments heid, dircctly or indirectly, by a genetal or limited partnership in which such stockholder or any
Stockholder Associated Person is a general pariner or beneficially owns, directly or indireetly, an interest in a genetal pariner, (F) any performance-related
fees (other than an assct-based fee) that such stoekholder or any Stockholder Associated Person is entitled tn based on any increase or decrease in the value of
the shates of stock of the Corporation or Derivative Instruments, (G) any other information relating to such stockholder or any Stockholder Associated Person,
ifany, required to be disclosed in a proxy statement or other filing required to be made in connection with solicitations of proxics for, as applicable, the
proposal und/or far the election of dircetors in an election contest pursuant to and in accordance with Section [4(a) of the Act and the rules and regulations of
the Securitics and Exchange Commission thereunder, (H) a representation that the stockholder is a holder of record of the Corporation entitled to vote at such
meeting and intends Lo appear in person or by proxy at the meeting to propose such business or nomination, (1) a certification as to whether or not the
stockholder and all Stockholder Associared Persons, have complicd with all applicable federal, state and other legal requircments in conneetion with the
stockholder's and cach Stockholder Associated Person's acquisition of shares of capital stock or other securities of the Corporation and the stockholder's and
cach Stockholder Associated Person’s acts or omissions as a stockholder (or beneficial owner ol securities) of the Cortporation, and (I) whether either the
stockholder intends to delivera proxy statement and form of proxy to holdets of, in the casc of a proposal, at least the percentage nfthe Corporation’s vniing
shares required under applicable law to earry the proposal or, in the casc of 2 nomination or nominations, a sufficient number of holders ofthe Corporation’s
voting shares reasonably believed by such stockholder to be suffigicnt to eleet such nnminee ot nominecs or otherwise to solicit proxies of votes from
stockhnlders in support of such proposal or nomination. For purpnses nf these bylaws, a “Stockholder Assotiated Person™ ofany stockholder means (i) any
“affiliate” or “nssociate” (as those terms are defined in Rule 12b-2 under the Act) of such stockhotder, (ii) any beneficial owner ofany capital slock or other
securities of the Corporation owned of record or beneficially by such stockholder, (i) any person dircetly or indirectly eontrolling, controlled by or under
common control with any such Stockholder Associated Person referred to in clause (i) or (ii) above. and {iv) any person acting in concern in respect of any
matter involving the Corporation or its securities with either such stockholder or any beneficial owner of any capital stock or other securities of the
Corporation owned of reeord or beneficially by such stockholder. In addition, in order fora nomination to be property brought hefore an annual or special
meeting by a stockholder pursuant 1o elause (tii) of Seetion 1.2(a), any nominee proposed by a stockholder shall complete a questionnaire, in o form provided
by the Corporation, and deliver asigned copy of such completed guestionnaire to the Corpotation within 10 days of the date that the Corporation makes
available to the stockholder seeking to make such nomination or such nominee the form of such guestionnaire, The Corporation may requite any proposed
nominec to fumish such other information as may be reasonably requested by the Corporation to determine the cligibility of the propnsed nominee to serve
as an independent director of the Comoration or that could be matcrial to a reasonable stockholder’s understanding of the independence, o lack thereof, of
the notnince. The information required to be ineluded in a notice pursuant to this Section |.2(c) shall be provided as of the date of such notice and shail be
supplemeated by the stockholder not later than 10 days after the record date for the determinatioa of
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stockholders entitted to notice of the meeting Lo disclose any changes to such infonination as o fthe record date. The information required to be included in a
noticc pursuant Lo this Section 1.2{c) shall not include any ordinary course business activities ofany broker, dealer, commercial bank, trusi company or other
nomince who is ditected to prepare and submit the nolice required by this Section 1.2(c) on behalfofa beneficial awncy of the shares lLeld of record by sueh
broker, dealer, commercial bank, trust company or other nominee and who is not olherwise affilialcd or associated with such beneficial owner.

{d) Subject to the amended and restated certificate of incorporation of the Comoration (the “Cerificate of Incorporation™), Section 1.2(iyand
applieablc law, only persons nominated in aceordance with procedures stated in this Scetion 1.2 shatl be cligible forelection as and to serve as members of
the Board of Direelors and the only business that shall be condueted at an annual imeeting of siockholders is the business that has been brought before the
mecting in accordance with the proccdures sel forth in this Section 1.2, The chairman of the meeting shall have the powerand the duty to determine whether
a nomination or any proposal has been made aceording to the procedures stated in this Section 1.2 and, if any nomination or proposal does not eomply with
this Seetion 1.2, unless otherwisc required by taw, the nomination or proposal shall be disregarded.

{¢} For purposes of this Scetion 1.2, “public announcement” means disclosure in a press release reported by the Dow Jones News Service,
Associated Press or 2 comparablc nows serviee orin a document publicly filed or fumished by the Corporation with 1he Sceurities and Exchange Commission
pursuant to Section 13, 14 or 1 5(d} of the Acl.

(f) Notwithstanding the foregoing provisions of this Section 1.2, a stockholder shall also comply with applicable requirements of the Act and the
rules and regulations thereunder with respeet to matters set forth in this Section 1.2 Nothing in this Section 1.2 shall affect any rights, ifany, of stockholders
to request inclusion of nominations nr proposals in the Comoration's proxy statcment pursuant in applicable provisions of federal law, including the Act.

{g} Notwithstanding the foregoing provisions of this Section 1.2, unlcss otherwise required by law, it the stockholder {or a qualified
representative ofthe sioekholder) does not appear at the annual or speeial meeting ofstockbolders of the Corporation to present a nomination or proposed
business o does not provide the information required by Seetion 1.2(e), including any required supplement thereto. such nomination shall be disrcgarded
and such proposed business shall not be transacted, notwithstanding that proxies in respect of sueh vote may have been reeeived by the Corpormation, For
purposes of this Section 1.2, to be considered a qualified representalive of the stockholder. a person must be a duly authorized officer, manager or partnet of
such stockholder or must be authorized by s writing executed by such stockholder or an clectronic transmissian delivered by such stockholder to act for such
stockholder as proxy al the meeting of stockholders and sueh person must produce such writing orelectronic transmission, or a reliable reproduction of the
writing or eleetronic transmission, a1 the meeting of stockholders.

{h) Only such business shall be conducted at a speciat meeting of stoekhotders as shall have been brought before the meeting pursuant to the
Comporation’s notice of meeting. Nominations of persons for election to the Board of Directors may be made al a special meeting of stackholders at which
directors are to be elected pursuant to Lhe Corporation’s notice af mecting (1) by or at the direclion nf the Board of Directors orany comniltee thereofor
(2) provided that the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder ofthe Comoration who isa
stockhiolder of record at the time the notice provided forin this Section 1.2 is delivered to the Seeretary ofthe Corporation, who is entitled to vote al the
meeting upan such ¢lection and whn complies with the notice procedures set forth in this Section 1.2. In the event the Corporation calls a speeial meeting of
stockholders fof the purpose of elecling onc or more directors to the Board of Directars, any such stockholder entitled to vote in such clection ofdirectors
may nominate a person o persons (as the case may be) for election to such position(s) as specified in the Corporation’s notice ofmeeting, if the stockholder's
nolice required by paragraph (b) of this Seetion 1.2 shall be delivered to the Scerctary of the Corporation at the principal execulive offices of the Corporation
not enrlicr than the chose of business on the 120 day prior to such special mceting and not later than the close of business on the luter of the 30 day priar to
such speeial meeting or the £0t day foltowing the day on which pubtic announcement is first made of the date nFthe speeial meeting and of the nominees
proposed by the Board of Directors to be ¢lected at such meeting. In no event shall the public announcement ofan
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adjournment or postponement of a special meeting commence a new time period (or extend any time period) for the giving of a stoekholder’s notice as
described above.

(i} All provisions of this Section 1.2 are subjeet to, and nothing in this Section 1.2 shall in any way limit the exercise, or the method or liming of
the exercise of, the tights of any person granted by the Corporation fo nominatc directors, which rights may be exercised without eompliance with the
provisions of this Section 1.2,

Seetion 1.3. Special Meetings: Notice.

Special meetings of the stockhalders of the Corporation may be called only in the manner set farth in the Certificate of Incorporation. Notice of every
special meeting ol the stockholders of the Carporation shall state the purpose or purposes of such meeting, Except as otherwise required by law, the business
conducted at a special meeting of stoekholders of the Comaration sball be limited exclusively to the business set forth ia the Comporation’s notice of
meeting, and the individual or group calling such meeting shall have exclusive authority to determine the business included in such notiee.

Section 1.4. Notiec of Mectings,

Notice of the place, if any, datc and time of all meetings ofstockholders of the Corporation, the reeord date for detemining the stockholders entitled to
vote al the meeting (ifsuch date is different from the record date for stockholders entitled to notice ofthe meeling) and the means of remote communications,
ifany, by whieh stockholders and proxy holders may be deemed present and vote at such meeting, and, in the case ofall special meetings of stoekholders, the
purpose or purposes of the mecting, shall be given, not less than 10 nor mote than 60 days before the date on which such mecting is to be held, to caeh
stockholder entitled 10 notice of the meeting.

The Corporation may postpone or cancel any previously ealled annual or special meeting of stoekholders of the Corparation by making a publie
announcement (as defined in Seetion 1.2(c)) of such postpenement or cancellation prior to the mecting. When a previously ceiled annual orspecial meeting
is postponed to another time, date ot place, ifany, notice of the place (ifany), date and time of the postponed meeting. the record date for determining the
stoekholders entitled 10 vole at the meeting (if such date is different from the record date for stockholders eniitled to nofice ofthe meeting) and the means of
remofe communications, if any, by whieh stockholders and proxy holders may be deemed present and vote at such postponed meeting, shall be given in
conformity with this Seetian 1.4 unless such meeting is posipened 16 a date that is nol more than 60 days after the dale that the initial notiee of the meeting
was provided in conformity with this Section 1.4.

When a meeting is adjouned to another lime or place, notice need not be given of the adjouned meeting ifthe time and place, ifany, thereof and the
means of remote communication, ifany, by which stockhalders and proxy holders may be deemed 10 be present and votc at such adjoumed meeting are
announced al the meeling at which the adjoumment is taken; provided, however, thal ifthe adjeumment is for more than 30 days. a notiee of the adjoumncd
meeting shall be given to cach stoekholder of record entitled to vote ai the meeting, or ifafierihe adjoumment a new record date forstock holders entitled to
vaie is fixed for the adjourned meeting the Board of Directors shail fix a new record date for notice of such adjoumed meeting in conformity herewith and
sueh notice shall be given to each stockholder of reeord entitled to vote at such adjourned meeting as of the record date for notice of such adjourned meeting.
At any adjourned meeting, any business may be transacted that may have been transacted al the onginal meeting.

Section 1.5. Quonun.

At any meeting of the stockholders, the holders of shares of stock of the Corporation cntilled Lo casl a wajority of the total voles entitled to be cast by
the holders of all outstanding shares ofeapital stoek of the Corporation entitled 10 vote gencrally in the election of dircclors (“Noting Slock™), present in
person or by proxy, shail constitute a quorum for all purposes, unless orexcept 1o the extent Lhat the presence of a larger number is required by applicable law
or the Certificate of Incorporation. [fa separate vole by one ormore elasses or series is required, the holders of shares entitled 10 casta majority of the total
votes entitled to he cast by the holders of the shares of the class or classcs or series, present in person or represenied by proxy, shall constitute a quorum
entitled 10 take action with respect 1o that vole on that matier.




Ifa quorum shall fail to attend any meeting, the chairman of the mecting may adjoumn the meeting to another place, if any, date and time.

Section 1.6. Qrganization.

The Chainnan of the Board of Directors or, in his or her absence, the person whom the Board of Dircctors designates o1, in the absenec of that person or
{he failure of the Board of Directors lo designate a person, the Chiaf Executive Officer of the Corporation or, in his or her absence, the person chosen by the
holders of 8 majority of the shares of capital stoek entitled to vote who are present, ia person o1 by proxy, shall call lo order any meeting of the stockholders
ofthe Corporation and act as chainman ofthe meeting. In the absenec of the Scerctary or any Assistunt Scerctary of the Corporation, the seerctary ofthe
meeting shall be the person the chaimman of the meeting appoints.

Section 1.7. Conductof Business.

The chairman of any meeting of stockholders of the Corporation shall determine the order of business and the rules of procedure for the conduet of sueh
meeting, ineluding the manner of voting and the conduet of discussion as he or she detenhines to be in order. The ehaiman shall have the power to adjourn
the meeting to another place, ifany, date and time. The date and time of the opening and closing of the polls for each matter upon which the stockholders
will vote at the meeting shull be announced at the meeting. Except to the extent inconsistent with such rules and regulations as adopted ly the Board of
Directors, the chaimman of the meeting shall have the right and authority to convenc and {for any or no reason) to adjoum the mecting, 10 preseribe such rules,
regulations and procedures and 1o do nll such acts as, in the judgment of such chaimman, are appropriate for the proper conduet of the mecting, Such rules,
regulations or procedures, whether adopied by the Board of Dircetors or prescribed by the chairman of the meeting, may include, without limitation, the
following;: (i) the cstablishment of an agenda or order of business for the meeting; {ii) rules and procedures for maintaining order at the meeting and the safety
of those present; (iii) limitations on attendanee at or participation in the meeting to stockholders entitled to vote at the meeting, their duly authornized and
constituted proxies or such other persons as the chairman of the neting shall determine; (iv) restrictions on entry to the meeting after the time fixed for the
commencement thereof: and (v) limitations on the time allotied 1o questions or comments by participants. The chainnan of the meeting of stockholders, in
addition to making any other determinations that may he appropriate to the conduet of the meeting, shall, if the facts warrant, determine and declare to the
meeting that a nomination or matter of business was not properly brought before the meeting and if such chairman should so determine, such chaiman shall
sn declare 1o the meeting and any such matter or business not properly hrought before the meeting shall nnt be iransacted or eonsidered. Unless and to the
extent determined by the Board of Directors of the chairman of the meeting, meetings of stockholders shall not be required to be held in accordance with the

rules of paliamentary procedure.

Section | 8. Proxies; [nspectofs.

{2) Af any meeting nf the stockhoiders, every stockhnlder entitled to vote may vote in person or by proxy authorized by an instrument in writling
orby a transmission permitted by applicable law.

(b) Prior to a meeting of the stockholders of the Corporation, the Corporation shall appoint one or more inspectors tn act at a meeting of
stockholders of the Cotporation and make a written report thereof. The Corporation may designate one or more persons as alteraie inspectors to replage any
inspector who fails to act. If no inspector ot altemate is able to act at a mecting of stockholders, the person presiding at the meeting may, and to the cxtent
required by applicable law, shall, appoint one or mare inspestors to aet at the meeting. Each inspector, before heginning the discharge o fhis or her duties,
shall take and sign an oath faithfully to executc the duties of inspector with strict impartiality and accnrding to the best of his or her ability. The inspectors
may appoint 0T refain other persons or entities to assist the inspectors in the performance of the duties olinspectors. The inspectors shall have the duties

prescribed by applicable law.

Section 1.9, Voling.

Excepl as otherwise required by the rules or regulations of any stock exchange applicable to the Corporation ot pursuant tn any law or regulatinn
applicable to the Corporation or its securities or by the Certificate nf Incorporation nr these bylaws, all matters other than the election ofdirectors shall be

determined by a majority of




the votes east on the matter affinnatively or negatively. All elections of direciors shall be determined by a plurality of the votes east.

Seciion 1.10. Action by Written Consent.

Execpt as olherwise pmvided in the Certificate of Incomporation, stockholders may not take any action by writien consent in licu of a meeting of
sioekholders.

Section 1.11. Siock Ledger.

A complese list of stockholders of the Corporation entitled io vote at any meeting of stockholders of the Corporation, arranged in alphabetical order for
cach class of stoek and showing the address of each such stockholder and the number of shares registered in the name of such stoekholder, shall be open to
the examination nfany such stoekholder, for any purpese germane (o a meeting ofthe stockholders of the Cerporation, for a period ofal least 10 days before
the meeting (i) on a reasonably accessible eleetronie network, provided that the information required to gain aceess 10 such list is provided with the notice of
the meeting or (i) during ordinary business hours at the printipal place of business of the Corporation: provided, however, if the record date fordetermining
the stockholders entitled to vote is less than 10 days hefore the meeting date, the list shall refiect the stockholders entitled to vote as of the 10th day before
such meeting date. 1f the meeting is to be held at a place, then a list of stockhoiders entitled to vote at the meeting shall be produced and kept at the time and
place of the meeting during the whele time thereof and may be examined by any stotkholder who is present. I the meeting is 0 be held solely by means of
femote eommunieation, then the list shall also be open to the examination of any stockholder during the whole time of the mecting on a reasonably
accessible electronic network, and the information required to acecss such Jist shall be provided with the notice of the meeting.

Except as otherwise provided by law, the stock ledger shall be the solc evidenee of the identity of the stockholders entitled to vote at a meeting and the
number of sharcs held by cach stoekholder.

SECTION 2—BOARD OF DIRECTORS

Section 2.1, General Powers and Oualifications of Directors.

The business and affairs of the Corporation shall be managed by or under the direction of the Board of Dircetors, In addition to the powers and
authorities these hylaws expressly eonfer upon them, the Board of Dircetors may exercise all such powersofthe Corporation and do all such lawful acts and
things as are not hy the DGCL. or by the Certificate of Incorporation or by these bylaws required to be exereised ordone by the sinckholders. Directors need
not be stoekholders of the Corporation to be qualified for election or serviee as a direetor of the Corporation.

Section 2.2, Removal; Resignation.

The directors of the Corporation inay be removed in aeeordance with the Certificate of Incorporation. Any director may resign at any time upon notice
given in writing, including by clectronic transmission, to the Corporation.

Section 2.3. Rerular Mectings.

Regular meetings of the Board of Direetors shall be held at the place (if any). on the date and at the time as shall have been established by the Board of
Dircctors and publieized among all dircetors. A notiee of a regular meeting, the date of which hag heen so publicized, shall not be required.

Section 2.4, Special Meslings.

Special meetings ofthe Board of Directors may be catled by the Chief Exceutive Officer, the President or by two or more dircetors then in oflice or, if
the Board of Diretors then includes a director affiliated with investment funds affiliated with H.LG. Capital, LLC and its respective suecessors and alffiliates
(collcetively, the “Spopsor Hotders™), by such direetor, and shall be held at the place, if any, on the date and at the {ime as be, she orthey shall fix. Notice of
the place, ifany, date and time of each speeial mecting shall be given to each direetor either (a) by
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mailing written notice thereof not less than five days before the meeting, or (b} by teicphone, facsimile or ther means of eleetrenic transmission providing
notice thereof not less than twenty-four hours before the meeting. Any and all busincss may be transacted af a special mecting of the Board of Direetoss.

Seetion 2.5, Quonuy.

Al any meeting of the Board of Directors, a majority of the total number of directors then in offiec shall constitute a quorum for all purposes, provided
that so Tong as the Sponsor Holders beaeficially own (dircetly or indirectly) a majority of the vating power ofthe Voting Stock, it shall be neeessary to
gonstitute a quorum, in addition to a majority ofthe total number of directors then in office, that a director affiliated with the Spnnsor Holders be present
(otherthan attendance for the sole purpose of objecting to the transaetion of any business because the mecting is not lawfully called orconvened). Feran
aclion of the Board of Ditcetors taken at a meeting to be valid, dircctors that constitute a quorum {including a dircetor affiliated with the Sponsor Holders)
must be presont (as described in Section 2.6 below) at the time that the vote on such action is taken. For the avoidance of doubt, 50 long as the Sponser
Holders coliectively beneficiaily own (direetly or indirecily) a majority of the voting power of the Voting Stock, if directors that constitute a quorum
(including a director affiliated with the Sponsor Holders) are not present (as deseribed in Section 2.6 below) at the time that the votle on any action is taken, a
quorum shall not be constituied with respeet to such action, and any vote taken with respeet to such action shall not he a vatid action of the Board of
Direetors, notwithstanding that a quorum of the Board of Directors may have been present at the commencement of such inecting. if 2 querum shall fail to
attend any tneeting, a majority of those prescat may adjoum the meeting to another place, if applicable, date or time, without further notice or waiver thereof.

Section 2.6. Participation | i nications Equi

Members of the Board of Direetors, orof any eommittee thereof, may partieipate in a meeting of the Board of Directors or committee thereof hy means
ofconference telephone or other commuaieations equipment by means of whieh aH directors participating in the meeting ean hear each other director, and
sueh partieipation shall constitute presenee in person at the meeting.

Seetion 2.7. Conduct of Busingss.

At any moeting of the Board of Direetors, business shall be transacted in the order and manner that the Beard of Directors may from time to time
determine, and all matters shall he determined by the vole of a majority of the directors present, provided a quorum is present at the time such matter is acted
upon, except as otherwise provided in the Centificate of Incorporation or these bylaws ot required by applicable law. The Board of Dircctors or any commities
thereof may take action without a meeting ifall members thereof consent thereto in writing or by electronic transinission, and the writing or writings, or
electronic transmission or electronic trensmissions, are filed with the minutes of proceedings of the Board of Directors or any committec thereof. Such filing
chall be in paper form if the minutes are maintained in paper form and shail be in electronic form ifthe minutes arc maintained in electronie form.

Section 2.8. Compensation of Dircetors.

The Board of Dircetors shall be authorized to fix the compensation of directors. The direetors of the Cotporation shall be paid theircxpenses, if any, of
attendance at cach meeting of the Bnard nf Ditcetors and may be reimbursed a fixed sum for attendance at each meeting of the Board o fDircetors, paid an
annual retainer or paid other compensation, ineluding cquity compeasation, as the Board of Dircetors determines. No such payment shall preclude any
dircclor from serving the Corporation in any niher capacity and reeciving compensation therefor. Members of committees shall have their expenscs, if any, of
attendanee of each meeting of seeh commitice reimbursed and may be paid compensation for attending eommittec mectings orbeing a member ofa
cominittee.




SECTION 3—COMMITTEES
Seetion 3.1. Committees of the Board of Directors.

The Board of Directors may designate a chairman of the Board of Direetors (or co-chairmen) (the “Chaimman’). Additionally, the Board of Directors may
designate committecs of the Board of Dircctors, with such lawfully detegable powers and duties as it thereby confers, to scrve at the pleasure of the Board of
Dircctors and shall, for those committees, appoint & director or directors to serve as thc member or members, designating, if it desires, other directors as
aliematc members who may replace any absent or disqualified member at any meeting of such committee. In the absence or disqualification of any member of
any commitice and any alternate member in his or her place, the member or members of the commitice present at the meeting and not disqualified from
voling, whether or not he or she or they eonstitute a quorum, may by unanimous vote appoint another member of the Board of Dircctors to act at the meeting
in the placc of the absent or disqualified member. Al provisions of this Section 3.1 are subjcet to, and nothing in this Section 3.1 shall in any way limit the
exercise, or method or timing of the exercise of, the rights ofany person granted by the Cnmporation with respect to the existence, dutics, composition or
conduet of any committee of the Board of Direetors.

SECTION 4—OFFICERS
Seetion 4.1, Generally.

The officers of the Corparation shall be elected by the Board of Directors and may consist of a Chief Exeeutive Offieer, a President, one or more Vice
Presidents, a Secretary, one or more Assistant Secretaries, a Chief Finaneial Officer, Treasurcr, one or mote Assistant Treasurers and such other offiecrs and
assistant officers as may be deemed necessary or desirable by the Board of Directors. At the diserction of the Board of Directors, the Chairman ofthe Board of
Directors may have authority as an officer of the Corporation. In its diseretion, the Board of Dircetors may choose not 1o fill any office for any period as it
may deem advisable. Each officer shall hold office until his or her successor is elected and qualificd or until his or her carlier resignation orremoval. Any
number of offiecs may be held by the same person, The compensation ofofficers appointed by the Board of Directors shall be determined from time to time
by the Board of Directors or a commitiee thereofor by the officers as miay be designated by resolution ofthe Board of Directors.

Section 4.2. Chiel Executive Officer.

Unless otherwise determined by the Board of Directars, the Chief Executive Officer shali have the powers and perform the duties ineident to that
position. Subject to the powers of the Board of Directors and the Chairman of the Board of Direetors (ifapplicable), the Chief Executive Officer shall be in
general and active charge of the entire business and affairs of the Corporation, and shali be itschief policy making officer. The Chief Exceutive Officershall
have such other powers and perform sueh other duties as may be preseribed by the Board of Direetors or provided in these bylaws. The Chief Executive
Officer is authorized to execute bonds, mongages and other contracts requining n seal, under the seal of the Corporation, exeept where required or permitied
by law to be otherwise signed and exeeuted and exeept where the signing and execution thereof shall be expressly delegated by the Board of Directors io
some other officer or agent ofthe Corporation. The Chicf Exceutive Officer shall have gencrat supervision and dircction ofal! ofthe other officers, employees
and agents nfthe Corporation, subjeet in af! eases to the orders and resolutions of the Board of Dircetors.

Section 4.3. President.

The President shall have the powers and duties delegated to him or her by the Board of Direetors or the Chief Executive Officer.

Section 4.3. Yice Presidents.

Each Vice President shal! have the powers and dutics defegated to him or her by the Board of Dircetors, the Chief Excentive Officer orthe President.
One Vice President may be designated by the Board of Directors to perform the duties and cxercise the powers oTthe President in the event ofthe President’s

ahsenee or disability.




Section 4.3. Secretary and Assistant Secretaries.

The Scerctary shall issue all autherized notices for, and shall keep minutes of, all meetings of the stockholders and the Board of Directots. He or she
shall have charge of the corporate books and shalt perform other dutics as the Board of Dircetors may from time to time preseribe.
Any Assistant Secretary shall perform such duties and possess sueh powcrs as the Board of Directors. the Chief Exceutive Officer, the President or the

Secretary may from time 10 time preseribe. In the event ofthe absence, inability or refusal to act of the Secretary, the Assistant Sceretary (or if there shall be
imore than one, the Assistant Sccrctaries in the order determined by the Board of Directors) shall perfonn the duties and exercise the powers ofthe Secretary.

Section 4.4. Chief Financial Officer, Treasurer and Assistant Treasurers.

The Chict Financial Officer shall keep or cause to be kept the books of account of the Cotperation in a thorough and proper manner and shall render
statements of the financial affairs of the Corporation in such form and as often as required by the Board of Dircctors or the Chicf Exceutive Officer or the
President. The Chief Financial Officer, subject to the otder of the Board of Dircetors, shall have the custody of all funds and securitics of the Corporation. The
Chief Financial Officer shalt perform other duties eommonly incident to his office and shall also perform such ather dutics and have such other powers as the
Boatd of Directors, the Chiel Exceutive Officer or the President shall designate from time to time., The Chief Executive Officer ot the President may direct the
Treasurer orany Assistant Treasurer to assume and perforin the duties of the Chief Financial Officer in the absence or disability ofthe ChiefFinancial Officer,
and each Treasurer and Assistant Treasurer shall perform other duties commonly incident to his office and shall also perform such otherdutics and have such
other powers as the Board of Directors, the Chiel Executive Cfficer or the President shall designatc from time to timne.

Section 4.5. Delgpation of Authority.

The Board of Directors may from time to time delegaie the powers or duties of any officer to any other officer or agent, notwithstanding any provision
hercof.

Section 4.6, Removal.

The Bnard of Directors may remove any officer of the Corporation at any time, with or withoul cause.

Scction 4.7. Action with Respect to Securities of Other Companics.

Unless othcrwise directed by the Board of Directors, the Chicf Executive Officer, the President or any o fficer of the Corpotation authorized by the Chicf
Executive Officeror the President. shall have power (o vote and otherwise act on behalf of the Corporstion, tn person or by proxy, at any meeling of
stockholders or equityholders of, ar with respect to any action of, stockholders or cquityholders of any other entity in which the Comporation may hold
securities and otherwise 10 cxercise any and all rights and powers which the Comporation may posscss by reason of its ownership of sceurities in such other

cntity.
SECTION 5—STOCK

Section 5.1. Centificates of Stock.

Shares of the capital stock of the Corporation may be certificated or uncertificated, as provided in the DGCL. Stock certificates shail be signed by, or in
the name ofthe Corporation by, (i) the Cheimman ofthe Board of Directors (if any) or the vice-Chairman of the Board of Directors (ifany), or the President or a
Vice President, and (i) the Secretary oran Assistant Secrelary, orthe Treasurer or an Assistant Treasurcr, certifying the number of shares owned by such

stockholder. Any signatures on a certificate mny be by facsimile.




Section 5.2, Trmnsfers of Stock.

Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the Corporation (within or without the State of
Dclaware) or by transfer agents designated to transfer shares of the stock of the Corporation.

Section 5.3. Lost, Stolen or Destroyed Cenificates

In the event of the loss, theft or destruction of any certifieate of stock, another inay be issued in its place pursuant to regulations as the Board of
Direetors may establish eonceming proof of the loss, theft or destruetion and conceming the giving of a satisfactory bond or indesnnity, if deemed
appropriate.

Section 5.4, Regulations.
The issuc. transfer, conversion and registration of eertificates of stock of the Comoration shall be governed by other regulations as the Board of
Dircetors may establish.

Seetion 5.5. Record Date.

{2} In order that the Corporation may determine the stockholders entitled to notice of any meeting of stnekholders or any adjoumment thercof,
the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and which reeord date shall, unless otherwise required by law, not be more than 60 nor less than 10 days before the date of such meeting.
1fthe Board ofDireetors so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the
Roard of Directors determines, at the time it fixes such record date, that a Jater date on or hefore the date of the meeting shall be the date for making such
determination. If no record date is fixed by the Board of Directors, the record date for determining stoekholders entitled to notice of or to vote at a meeting of
stockbolders shatl be at the ¢losc of business on the day preceding the day on which notiee is given, or, ifnotice is waived, at the closc of business on the day
next preecding the day on which the meeting is held. A determination of stockhobders of record entitled to notice of or 10 vole at a meeting of stockholders
shall apply to any adjoum ment of the meeting; provided, however, that the Boatd of Direclors may fix a new record date for determination of stockholders
entitled to vote at the adjourned meeting, and in such case shall also fix as the record date for stockhalders entitled to notice of such adjoumned meeting the
same or an earlier date as that fixed for determination ofstockholders entitled to vote in accordance herewith at the adjourned meeting.

(b} In order that the Corporation may determine the stockholders entitled to receive payment ol any dividend or other distribution or allotment of
any rights, or entitled to cxercise any rights in respect of any change, conversion or exchange of stock or for the purposc of any other lawful action, the Board
of Dircciors may fix a record date, which shall not be more than 60 days prior to sueh other action. IFno such record date is fixed, the record date for
determining stockholders forany such putpose shall be at the close ofbusiness on the day on which the Board of Directors adopts the resolution relating

thereto.

SECTION 6—INDEMNIFICATION AND ADVANCEMENT OF EXPENSES
Scction 6.1. Indemnification.

The Corporation shall indemnify, defend and hold harmless. 1o the futlest extent permitted by applicahle Jaw as it presently cxists ormay hereafter be
amended, any person (an “Indemnitee™ who was or is made, or is threatened to be made, a party or is otherwise involved in any action, suil or procceding,
whether civil, crimioal, administrative orinvestigative (8 “Progeeding™), by reason of the fact that he or she, ora person for whom he orshe is the legal
fepesentative, is or was a director or an offieer of the Corporation or, while a direetor or an officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, cmployee, member, trusiee or agent of another corporation or ofa partnership. joint venture, trust, nonprofit entity or other
enterprise {ineluding, but not Kimited to, scrvice with respect to employee bencfit plans) {any such entity, an “Other Entity™), against all liability and Toss
suffered (including, but not limited to, expenses {including, but not limited to, attomeys® fees and expenses), judgments, fines and amounts paid in settlement
aciually and reasonably incumed by such Indemnitee in connection with such Proceeding). Notwithstanding the preceding sentence, the Comoration shall be
required to
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indemnify an Indemnitee in connection with a Proceeding (or part thercof) commenced by such Indemnitee anly ifthe commencement of such Proeceding (or
part thereof) hy the Indemnitec was authorized by the Board of Directors or the Proceeding (or part thereof) relates to the enforcement of the Corporation’s

obligations under this Section 6.1.

Section 6.2. Advanecement of Expenses.

The Corporatien shall 1o the fullest extent not prehibited by applicable law pay, on an as-incurred basis, all expenses (including. but not limited to
attomeys' fees and expenses) incurred hy an Indemnitee in defending any proceeding in advanee of its final disposition. Such advancement shall be
unconditional, unsecured and interest free and shall be made without regard (o Indemnitee’s ahility to repay any expenses advaneed; provided, however, that,
1o the extent required by law, such payment ol expenses in advance of the final disposition ofthe Proceeding shall be made only upon rceeipt ofan
unsecurcd undertaking by the Indemaitee to repay all amounts advanced ifit should be ultimately determined that the Indemnitee is not entitled to be
indemnified under this Section 6 or otherwise.

Section 6.3, Claims.

1t a elaim for indemni fication (following the final disposition of such proceeding) or advancement of expenses nader this Seetion 6 is not paid in full
within 60 days afler a written elaim therefor by the Indemnitee has been reeeived by the Corporation, the Indemnitee may file suit to recover the unpaid
amount of such claim and, if suecessful in whole ot in part, shall he entitled to be paid the expense of prosecuting such elaim to the fullest extent permitted
by taw. In any such action the Comoration shall have the burden of proving that the Indemnitee is nol entitled to the requested indentnification or
advaneement nlexpenses under applicable law.

Secction 6.4. [psuranee.

The Corporation shall have the power to purchase and maintain insurance on behalfof any person who is or was a direetor, officer, trusiee, employee,
member, trustee or agent ol the Corporation, or was serving at the request nf the Corporation as & dircetor, officer, trustee, employee oragent of an Other
Entity, against any liability asserted against the person and incurred by the person in any such capacity, or arising out nf his or her status as such, whether or
not the Corporation would have the power or the obligation to indemnify such person against such lishility under the provisions of this Section 6 or the
DGCL.

Section 6.5. Non-Exelusivity of Rights.

The rights conferred on any Indemnitee by this Section 6 are not exclusive of other nghts arising underany bylaw, agreement, vote of direetors or
stockholders or otherwise, and shall inure to the benefit of the heirs and legal representatives of such Indemnitee.

Seetion 6.6. Amounts Received from an Other Entity.

Subject 1o Seetion 6.7, the Comporation’s obligation, if any, to indemnnify or to advaice expenses lo any Indemnitec who was or is serving at the
Corporation’s request as a dircetor, officer, employee or agent of an Other Entiry shall be reduced by any amount such Indeinnitee may colleet as
indemnification or advancement of ex penses from such Other Entity.

Seetion 6.7. Indemnification Prority.

As between the Corporation and any other person {other than zn entity directly or indireetly controlled by the Corporation) who provides
indemnification to the Indeinnitees for their service to, or on behalfof, the Corporation (collectively, tbe “Seeendary Indemuitors™) (i) the Corpomtion shall
be the full indemnitor of first resort in respect of indemnification or advaneement of expenses in eonneetion with any Jointly Indemnifiable Claims (as
defined below). pursuant to and in aceordanee with the terms of this Seetion 6, irrespective ol any right of indemnification, advancement of expenses orother
right of recovery aay Indemnitee may have from any Seeondary Indemnitor or any right to insurance coverage that Indemnites may have underany insuranee
policy issued to any Seeondary Indemniter (i.c., the Corporation’s obligations to such Indcmnitees arc primary and any obligation ofany Sceondary
Indemnnitor, orany insurer ofany Secondary indemnitor, to advanee expenses nrto provide indemnification or insurance enverage for the same loss or
lighility ineurred by sueh Indemnitees is seeendary to the Corporation’s
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obligations), (i) the Corporation shall be required to advance the full amount of expenses ineurred by any such Indemnitec and shall be liable forthe full
amount of all liability and loss suffered by sueh Indemnitee (including, but not limited to, expenses (ineluding, but not limited to, attomeys® fees and
expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such Indemnitee in conncction with such Proceeding),
without regard to any rights any such Indemnitee may have against any Sceondary Indernnitor or against any insurance carmier providing insurance coverage
to Indemnitee under any insurance policy issued to a Secondary Indemnitor, and (iii) the Corporatien irrevocably waives, relinguishes and releases each
Secondary Indemnitor from any and all claims against such Secondary Indemnitor for contribution, subrogation or any other recavery of any kind in respect
thereof. The Corporation shall indemnify each Secondary Indemnitor directly for any amounts that such Seeondary Indemnitor pays as indemnification or
advancement on behalfof any such Indemnitee and for which such Indemnitee may be entitled to indemnification from the Corporation in connection with
Jointly Indemnifiable Claims. No right of indemnification, advancement of expenses or other right of recovery that an Indemnitee may have from any
Secondary Indemnitor shall reduee or otherwise alter the rights of the Indemnitee or the obligations of the Corporation hereunder. Np advaneement or
payment by any Secondary Indemnitor on behalf of any sueh Indemnitee with respect to any claim for whick such Indemnitee has sought indemnification
from the Corporation shall affect the foregoing and the Secondary Indemnitors shall be subrogated to the extent of such advancement or payment to all of the
rights of rccovery of such Indemnitee against the Comporation. Each Indemnitce shall exceute all papers reasonably required and shall do all things that may
be reasonably nceessary to seeure the rights of such Indemnitee's Secondary Indemnitors under this Seetion 6.7, including the execution of sueh documents
as may be necessary to enable the Secondary Indemnitnrs effectively to bring suit to enforce such rights, ineluding in the right of the Corporation. Each of the
Secondary Indemnitors shall be third-party beneficiaries with respeet to this Section 6.7, entitled tn enforce this Section 6.7. As used in this Section 6.7, the
teem “Jointly Indemnifiable Claims” shalt be broadly eonstrued and shall include, without limitation, any action, suit, proceeding or other matter for which
an Indemnitee shall be entitled to indemnification, reimbursement, advancement of expenses or insutance coverage from both a Secondary Indemnitor (oran
insurance earrier providing insuranee coverage to any Secondary Indemnitor) and the Corporation, whether pursuant to Delaware law (ot other applicable law
in the case ofany Secondary Indemnitor), any agrecement or certificate of incorporation, bylaws, partnership agreemeni, operating agreement, eertificate of
formation, certiticate of limited partnership o7 other organizational or goveming documents of the Corporation or the Szcondary Indemnitors or any
insurance policy providing insurance coverage to any Sccondary Indemnitor, as applieable.

Seetion 6.8. Amendment or Repeal,

Any right to indemnifieation or to advancement ofexpenses of any Indemnitee arising hercunder shall not be eliminated or impaired by an amendment
to orrepeal of this Section 6 afier the oceurrence of the act or pmission that is the subject of the civil, criminal, administrative or investigative action, suit,
proceeding or ather matter for which indemnification or advancement of expenses is sought.

Scction 6.9. Other Indemnificati vancement of Expenscs.

This Section 6 shall not Jimit the right of the Corporation, to the extent and in the manner pennitted by law, to indemnify and to advanee expensss to
persons other than Indemnitees when and as authorized by appropriate corporate action.

Section 6.10. Reliance.

Indemnitees who after the date of the adoption of this Scetion 6 become or rernain an Indemnitee described in Scction 6.1 will be conclusively
presuimed {o have relied on the rights to indemnity, advancement of éxpenses and other rights contained in this Section 6 in entering into or continuing the
service. The rights to indemnifieation and to the advancement of expenses conferred in this Seetion 6 will apply to elaims made against any indemnitee
described in Section 6.1 arising out of acts or omissions that oceurred or occur either before orafter the adaption ofthis Section 6 in respect of serviee asa
director or officer of the corpormtion or other serviee described in Section 6.1,




Section 6.11. Successful Pefensc.

In the event that any procceding to which an Indemnitee is & party is resotved in any manner other than by adverse judgment against the Indemnitee
(including, withou1 limitation, settlement of such proceeding with or without payment of money orother consideration) it shall be presumed that the
Indemnitee has been successfut on the merits or otherwise in such proceeding for purposes of Section 145(¢c) of the DGCL. Anyone seeking to overcome this
presumption shall have the burden of proof and the burden of persuasion by clear and convineing evidence.

SECTION 7—NOTICES
Section 7.1. Nolices.

Except as othcrwise provided herein or permitted by applicable law, notices to dircetors and stockhelders shatl be in wriling and delivered personally
ormailed 1o the direetors or stockholders at their addresses appearing on the books of the Corporation. Ifmailed, notice to a stockholder of the Corporation
shall be deemed given when deposited in the mail, postage prepaid, directed (o a stock holder at sueh stockholder's address as it appears on the records of the
Corporation. Without limiting the manner hy which notice etherwise may be given effectively to stockholders, any notiee to stockholders o the Corporation
may be given by elcetronic transmission in the manner provided in Section 232 of the DGCL.

Section 7.2, Wajvers,

A written waiver of any notice, signed by a stockholder or director, or a waiver by clectronic transmission by such person orentity, whether given
before orafter the time ol the event for which notice is to be given, shall be decined equivalent to the notice required to be given to such person or enlity.
Neither the business nor the purpose of any meeting need be speeificd in the waiver. Attendance at any meeting shall constitute waiver ofnotice cxcept
attendanec for the sole purpose of objecting, at the beginning of the meeting, to the transaction of any business because the mecting is not lawfully called or |
convened.

SECTION 8—MISCELLANEQUS
Section 8.1. Corporate Scal.

The Board of Dircctors may provide a suitable seal, containing the name of the Corporation, which seal shall be in the charge of the Secretary ofthe
Corporation. 1fand when so directed by the Board of Directors, duplicates of the seal may be kept and used by the Treasurer ot by an Assistant Secretary,
Assistant Treasurer or the Chief Financial Officer.

Scction B.2. Reliance upon Books, Reports, and Records,

Eaeh directorand each member of any committec designated by the Board of Directors of the Corporation shall, in the performanee of his or her duties,
be fully protected in relying in gnod faith upon the books and records of the Compoeration and upen such infoemation, opinions, reports or statements
presented to the Corporation by any ofits officers, agents or employees, or committees of the Board of Directors so designated, or by any other person or
entity as to matters which such director or commitiee member reasonably believes are within such other person's or entity’s professional or expert
competence and that has been selected with reasonable eare by or on behalf of the Corporation.

Section 8.3. Fiscal Year.
The fiseal ycar of thc Corporation shall be as fixed by the Board of Directors.

Scetion 8.4, Thne Perjods,

In applying any provision of these bylaws that requires that an act be done or not be done a specificd number of days before an event or that an act be
done during a specified number of days before an event, catendar days shall be used, the day ofthe doing of the act shalt be excluded, and the day of the
event shall be included.
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SECTION 9—AMENDMENTS
These bylaws may be altered, amended or repealed in accordance with the Certificate of Incorporation and the DGCE.,
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This INCOME TAX RECEIVABLE ACREEMENT (as amended from time to time, this “Agreement”), dated as of September 30, 2015, is hereby
entered into by and among Surgery Partners, Inc., a Delaware corporation (the “Corporation™), H.LG. Surgery Centers LLC, a Delaware limited liability
company (the “Stockholders Representative,” in its capacity as such), the persons listed on Annex A hereto (each a “Stockholder” and collectively the
“Stockholders™) and each of the permitted successors and assigns thereto.

RECITALS

WHEREAS, prior to the IPO, the Stockholders transferred 100% of their equity interests in Surgery Center Holdings, LLC, a Delaware limited
liahility company to the Corporation in exchange for capital stock of the Corporation;

WHEREAS, pursuant to the PO, the Corporation will become a public company,;

WHEREAS, afler the 1PO, the Corporation and its Subsidiaries (collectively, the “Taxable Entitics” and each a “Taxable Entity™) will have Pre-IPO

NOLs;

WHEREAS. the Pre-IPO NOLs and the Imputed Interest may reduce the reported liability for Taxes that the Taxable Entities might otherwise be
required to pay:

WHEREAS, the patties to this Agreement desire to make cerlzin arrangements with respect 1o the effect ofthe Pre-1P0 NOLs and {mputed Interest on
the liability for Taxes of the Taxablc Entitics.

NOW, THEREFORE. in consideration ofthe forcgoing and the respective covenants and agreements sct forth herein, and intending to e legatly
bound hereby, the parties hereto agree as follows:

ARTICLE]
DEFINITIONS

Section 1.0}, Definitions. As used in this Agreement, the terms set forth in this Article ] shall have the following meanings.

“Adyisory Firm™ means (i) Emst & Young LLP or (ii} any other law or accounting firm that is (A) nationally rccognized as being expert in
Tax matters and {B) that is agreed to by the Corporation and the Stockholders Representative.

“Advisory Firm Letter” means a letter from the Advisory Firm stating, as applicable, that the relevant Schedule, notice, or other
information to be provided by the Carporation to the Stockholders Representative and all supporting schedules and work papers were prepared in a manner
consistent with the terms of this Agreement and. to the extent not expressly provided in this Agreement, on a reasonable basis in light of the facts and
applicablc Jaw in existenee on the date to which such Schedule, notice or other infanmation relates.

~Affiligte” means, with respeet to any Person, any other Person that directly or indirectly, through one ormore intemiediarics, Controls, is
Controlled by, or is under common Control with, such first Person.

“Agreed Rate” means LIBOR plus 300 hasis points.
“Agreement” is defined in the preamble ofthis Agreement.
“amended Schedule™ is defined in Section 2.03(b) of this Agreement.

“Applicable Percentage” means, with respect to any Stockholder, the percentage set forth apposite such Stockholder’s name on Annex A,
as amended from lime to time to reflect any Permitted Assignment.

“Bankruptey Code™ means Title 11 ofthe United States Code.
“Business Day” means Monday through Friday of cach week, except that a Jegal holiday recognized as such by the govemment ofthe
United States of America or the State of New York shall not be regarded as a Business Day.

“Change of Control” means:

(i) amerger, reorganization, consolidation or similar form of business transaction directly involving the Corporation nrindirectly
involving the Corporation through one ormore intermediarics unless, immediately




following such transaction, mare than 30% of the voting power of the then outstanding voting stock or other equity securitics of the Comortion resulting
fiom consummation of such transaction {including any parent or ultimate parent corporation of such Person that as a result of such transaction owns directly
orindirectly the Corporation and all or substantially all of the Corporation’s asscts) is held by the existing equityholders of the Corporation {determined
immediately prior to such transaction and related transactions); or

{ii) a transaction in which the Corporation, direetly or indirectly, sells, assigns, ennveys, transfers, leases or otherwisc disposes of all or
substantially all of its assets o another Person otherthan an Affiliate; or

{iii) atransaction in which therc is an acquisition of control of the Corporation by a Person or group of Persons (other than Stockholders
and their Affiliates). For purposes of this definition, the term “control” shall mean the possession, dircetly orindircetly. of the power to cither {A) vote more
than $0% of th¢ securities having ordinary voting pewer for the election of directors (or comparable positions in the case of parinerships and limited liability
companies), or (B} direct or cause the direction of the management and policies of such Person, whether by contract or otherwise (for the avoidance of doubt,
consent rights dn not constitute “control” for the purpose of this definition); ar

{iv) 1the liquidation or dissolution of the Corporation.
“Code” means the Intemal Revenue Code of 1986, as amended.

“Control” means the possession, direct or indirect, of the power to direet or cause the direction of the management and policies ofa Person,
whether through ownership of voting scourities, by contract or otherwisc.

“Corporntion” is defined in the preamble of this Agreemcent.
“Pefault Rate” means LIBOR plus 500 basis points.

“Determinution” shall (a) have the meaning ascribed 1o such term in Section 1313(a) of the Code o similar provision of state or local Tax
Jaw, as applicable, or (b) mean any other event {including the execution of a Form 8§70-AD) that finally and conelusively establishes the amount of any

liability for Tax.

“Divestiture” means the sale or other divestiture of any Taxable Eatity, other than (x} any such sale that is or is part ofa Change of Control
or{y)a liquidation or mgrger ofa Taxable Entity with and into another Taxable Entity so long as such other Taxable Entity inherits the Pre-IPO NOLs. ifany,
of such first-mentioned Taxable Entity as of the time of such transaction.

“Divestiture Acceleration Payment” is defined in Section 4.03(¢) of this Agreement,

“Early Termination Date” means the date of delivery of an Early Termination Nolice for purposes of determining the Early Termination
Payment or such other date as may be agreed to hy the Stockholders Representative and the Corporation.

" rminati ice” 1s defined in Section 4,02 of this Agreement.

“Early Termnation Payment” is defined in Scction 4.03(b) ofthis Agreement.
“Early Termination Ratc" means LIBOR plus 100 basis points.

“Early Termination Schedule” is defined in Scetion 4.02 ofthis Agreement.
“Expert” is defincd in Section 7.08 nf this Agrecment.

“Imputed Interest” shall mean any interest imputed under Section 1272, 1274 or 483 or other provision of the Code and any similar
provision of staic and local tax law with respect 1o the Corporation's payment obligations under this Agreement.

“Initia] Debt Documents” is defined in Section 5.02 of this Agreement.
“Interest Amount” is defined in Section 3.01(b) of this Agreement.

“JPO’ means the initial puhlic offering of common stock of the Cotporation pursuant 1o the registration statement on Form S-1 (Tile No.
333-206439) of the Corporation.
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“ITR Payment” mcans any Tax Bencfit Payment, Early Termination Payment, or Divestiture Acccleration Payment required to be made by
the Corporation to the Stockholders under this Agreement.

“LIBOR" means, during any period, an interest rate perannum equal to the one-year LIBOR reported, on the date two days prior to the fiml
day of such period, on the Reuters Screen page “LIBORO1™ (or if such sereen shall cease to be publicly available, as reported by any other publicly available
source of such market ratc) for London interbank offered rates for U.S. dollar deposits for such peried.

“Magerial Objection Notice™ is defined in Section 2.03(a) of this Agreement.
*Net Tax Benefit™ is defined in Seetion 3.01(b) of this Agreement.

“NQLg" means for applieable Tax purposes, net operating losses, capital losses. charitable deductions, altemative minimum tax credit
camyforwards, and federal and state tax credits.

“Nep-NOL Tax Liability” means, with respect 1o any federal Taxable Year, the liability for Taxes of the Taxable Entitics for such federal
Taxable Year, and the state and local Taxable Years cnding with or within such federal Taxable Year, detennined using the same methods, cleetions,
conventions and similar practices used on (x) the relevant Taxable Entity Returns for sueh federal Taxable Yearand, without duplieation, {y) the relevant
Taxahle Entity Retums for any statc or local Taxable Year cnding with orwithin such federal Taxable Year, but in each casc without taking into account the
Pre-IPO NOLs, or the deduction attributable 1o lmputed Interest, ifany. Ifall orany portion of the Hability for Taxes fora Taxable Ycaranses asaresull of an
audit by a Taxing Authosily ofany Taxable Year, such liability shall not be included in determining the Nen-NOL Tax Liability unless and until there has
been a Determination with respeet to such liability.

“Payment Date™ means any date on which a payment is required to be made pursuant to this Agreement,
“Permitted Assignee” means any Person who receives rights under this Agreement pursuant to a Pennitted Assignment.
“Pormitted Asslgnment” means any assignment of all ora portion of the rights of a Stackholder in accordance with this Agreement.

“Permitted Debt Doguments” is defined in Seetion 5.02 of this Agreement.

“Person” means any individual, eorporation, firm, partership, joint venture, limited liability ecompany, estate, trust, business associatinn,
organization, governmental entity or otherentity.

“Pre-1PO NOLs" means NOLs that have aeerued or otherwise relate to taxable periods (or portions thereof) beginning prior to the datc of
the IPO; provided, that, in the ease of a taxable period of a Taxablc Entity beginning on or prior to the date ofthe TPO and ending aflerthe date ofthe IPO(a
“Stragdle Period™), the Pre-IPO NOLs of a Taxable Entity for such Straddle Period shall for purposes of this Agreement be calenlated based on an intenm
closing ofthe books as of the close of the date ofthe IPO (and for sueh purpose, the taxable period ofany partacrship or other pass-through entity orany
“controfled foreign corporation™ within the meaning ofSection 957 ofthe Codc in which the Taxable Enity owns a beneficial interest shall be deemed to
termminate at such time), except that the amount of exemptions, allpwanecs or deductions that are calculated on an annual basis, such as the deduction for
depreeiation, with respect to such Straddle Period shall be treatcd as apportioned on a daily basis: provided, frther, Pre-1P0O NOLs shall not inelude NOLs of
any corporation or other entity acquired by a Taxable Entity by purchase, merger, or otherwise (in each case, from a Person or Persons other than a Taxable
Entity and whether ornot such corporation or other entity survives) after the IPO that relate to periods (or pottions thereof) cnding on or prior to the date of
sueh acquisition.

“Reaiized Tax Benefit” means, for a federal Taxable Year, the excess, if any, of the Nnn-NOL Tax Liability over the actual lability for
Taxes of the Taxable Entities for (x) such fdcral Taxable Year and, without duplication, (y) any state or local Taxable Yearending with or within such
federal Taxable Year, and assuming for purposes of caleulating any actual liability that the Taxable Entities utilize the Pre-IPONOLs and any deduction
attributable to imputed Interest to the maximum extent permitted by law as early as may be permitied by applicablc Jaw, 1fall ora portion ofthe aetual Tax
liability for Taxes for a Taxable Year arises as a result of an audit by a Taxing Authority
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of any Taxable Year, sueh tiability shall not be included in determining the Reatized Tax Benefit unless and until there has been a Determination with
respeet 1o such liability.

“Reconcitiation Dispute” is defined in Seetion 7.08 of this Agreement.
“Reconciliation Procedures” means those procedures set forth in Section 7.08 of this Agreement.
“Schedule™” means, as applicable, any Tax Benefit Schedule and the Early Terminatinn Schedule.

“Stockholder™ and “Sfockholders™ are defined in the preamble of this Agreement.

“Stockholders Representative” is defined in the preamble of this Agreement.

“Straddle Pertod” is defined in the definition of “Pre-IPO NOLs™,

“Snbsidiaries™ means, with respect to any Person, as ofany dale of determination, any other Person as to which such Person owns, dircctly
orindirectly, or otherwise eontrots more than 50% of the voting power (or other similar interests) or the solc general parincr interest or managing member or
similar interest of such Person.

“Tax Benefit Payment” is defined in Section 3.0 1(b) of this Agreement,
“Tax Benefit Schedule"” is defined in Section 2.02 ofthis Agreement.

“Tax Return” means any return, declatation, report or similar statement required to be filed with respect to Taxes (including any ailached
sehedules), including any information retum, claim for refund, amended retum and declaration of estimated Tax.

“Faxable Entity™ is defined in the recitals of this Agreement,

“Taxable Entity Return™ means the federal incomc Tax Retum of a Taxable Entity filed with respect to a federal Taxable Year andfor state
and/orlocal ineome (or similar, including franchise, as applicable) Tax Return, as applieable, ofthe Taxable Entity filed with respcet 10 a Taxable Year
ending with or within such federat Taxable Year.

“Taxable Year™ means a taxable year as defined in Seetion 44 1(b) of the Code or comparabie section of state or focal Tax law, as
applicable @@nd, thercfore, for the avaidance of doubt, may include a period of less than 12 months for which a Tax Retum is made), ending on or afler the

date hereof,

“Tax™ and “Taxes" means any and all U.S. federal, state and local taxes, assessments or sirnilar charpes measured with respect to nel ingome
ot profits, and any intcrest related to such taxes.

“Taxing Authority™ means any domestie, federal, national, stae, county or municipal or other local government, any subdivision, agency,
commission or authority thereof, or any quasi-govemmental body exercising any taxing authority or any nther authority exercising Tax regutatory authority.

“Transferred NOLS” means, in the event of a Divestiture, the Pre-IPO NOLs attributable to the Taxable Entities sold in sueh Divestiture to
the extent such Pre-1PO NOLs are transferred with such Taxable Eatities under applicable Tax law {including under Sections 381 and 1502 ofthe Code and
the Treasury Regulations promulgated thereunder, and any comresponding provisions of state and local law) following the Divestiture (disrcgarding any
limitation on the use of such Pre-IPO NOLs as a result of the Divestiture) and do not remain under applicable Tax law with the Corporation erany ofits
Subsidiaries {other than the Taxable Entities sold in such Divestiture).

“Valuption Assumptions” means, as of an Early Termination Date, the assumptions that (i) in each Taxnbte Year ending on orafter such
Early Termination Date (and each prior Taxable Year with respect to which the Tax Benefit Schedule has not become final in accordanee with the terms of
this Agreement), each Tuxable Entity will generate an amount of taxablc income sufficient to fully use the Pre-IPO NOLs aad deductions or loss carry forwards
with tespect to any Imputed Interest that are available for use in such year (taking into account the rules and limitations under Section 382 of the Code and
the Treasury Regulations promulgated thereunder as well as the rules relating 1o the treatment of*'net unrealized huilt-in gain” and “net unrealized built-in
loss,” appiying the prineiples deseribed in Notice 2003-65, 2003-2 C,B. 747; it being understood for the avoidance of doubt that any deductions that would
have ariscn as a resull of a portion of a hypothetical Tax Benefit Payment being treated as Imputed Interest pursuant to this Agreemcnt and that are treated as
Pre-1P0O NOLs availabie for use in a taxable ycar pursuant to this Agrecment are not subject to such ruics and
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limitations described in Scetion 382 of the Code and the Treasury Regulations promulgated thercunder or as the rules relating to the treatment of “net
unrealized buili-in gain™ and “net unrealized built-in loss” deseribed in Notiee 2003-65, 2003-2 C.B. 747). (ii) the utilization of the Pre-TPO NOLSs and the
deductions nr lass camryfrwards with respect to any Imputed Interest for such Taxabie Year or future Taxable Years, as applicable, will be determined based
on the Tax laws in effcet on the Early Termination Date, and (iii) the income Tax rates that willbe in effeet for each such Taxable Year will be thosc specified
for each such Taxable Year by the Code and other laws as in effect on the Early Termination Date (or, with respeet to any Taxable Year for which such income
Tax rates are not specified by the Code and other law ag in effect on the Early Termination Date, such incame Tax rates that are in effeet on the Early

Termination Date}).
Section 1.02. Temms Genemlly.  In this Agreement, unless otherwise specified or where the context atherwise requires:

{a} the hendings of particular provisions of this Agreement are inserted for convenicnce only and will not be construed as a part of this
Agreement orserve as 2 Hmitation or expansion on the scope ofany term or provision of this Agreement;

(b} words importing any gender shall include other genders;

{¢) words importing the singular only shall include the plural and vice versa;

{d) the words “include,” “includes” or “including™ shull be deemed to be followed by the words “without Himitation™;

() the words “hereof,” “herein” and “hercwith” and words of simitar import shall, unless otherwise stated, be construed to referto this
Agreement as a whole and not to any particular provision of this Agreement;

(f) references to “Articles,” “Exhibits,” “Sections” or “Sehedules™ shall be to Articles, Exhibits, Seeiions ar Schedules of or to this
Agreement;

(g) references to any Person include the successors and pennitied assigns of such Person;

(h) references to any agreement, contract or schedule, uniess otherwise stated, are to such agreement, contract or sehedule as amended,
madified or supplemented from time to time in accordance witb the termns herenfand thereof and

(i) the parties hereto have participated collectively in the negotiation and drafling ofthis Agreement; accordingly, in the event an
ambiguity or question of intent or interpretation arises, it is the intention of the parties that this Agreement shall be construed as if drafted collectively by the
parties hereto, and that no presumption or burden of proof shall arise favoring or disfavoring any party hereto by virtue of the autharship of any provisions of

this Agreement.

ARTICLE Nl
D RMINATION OF RE ED TAX BENEFIT

Scction2.01. Pro-[PONOLs. The Corporation, on the one hand, and the Stoekholders, on the other hand, acknowledge that the Taxable Entities
may utilize the Pre-IPO NOLs to reduce the amount of Taxcs that the Taxable Entities would otherwisc be required 1o pay in the future.

Section 2.02. Tax Benefit Schedule.  Within ninety (90 calendar days after the filing of the LS. federal income Tax Retum of the Corporation
for any federal Taxable Year in which there is a Realized Tax Benelit, the Corporation shall provide Lo the Stockholders Representative a schedute showing,
in rezsonabie detail, (i) the calculation of the Realized Tax Benelit for such federai Taxable Year. and (ii) the calculation ofany payment to be made to the
Stockholders pursuant to Article 1l with respect to sueh federal Taxable Year (collectively a “Tax Benefit Scheduie™). Coneurrently, the Corporation shall
also deliver 1o the Stockholders Representative all supporting information (inciuding work papers and valuation reports) reasortably necessary to support the
calculation of such payment. Each Schedule will become final as provided in Section 2.03(a) and may be amended as provided in Section 2.03(b) (subject to

the procedures set forth in Section 2.03(a)).




Seetion 2.03.  Procedures: Amendments.

{a) Procedure. Each time the Corporation delivers to the Stockholders Representative an applicable Schedule under this Agreement,
including any Amended Schedule delivered pursuant to Section 2.03(b), and including any Early Termination Schedule or amended Early Termination
Schedule, the Corporation shall also (x) deliver to the Stockholders Representative the schedules, valuation reports, ifany, and work papers necessary to
provide reasonable detail regarding the preparation of the Schedule and an Advisory Firm Letter rclated to such Schedule (the cost and expense of which
shall he paid by the Corporation} and (y) altow the Stockholders Representative reasonable access at no cost to the appropriate representatives at cach ol the
Corporation and the Advisory Firm in eonnection with a review of such Seheduie. The applicable Schedule shall becone final and binding on all parties
unless the Stockholders Representative, within thinly (30) calendar days after recciving any Sehedule or amendment thereto, provides the Comporation with
notice of 2 material objection to such Schedule (a “Material Qbjection Notice'™) made in good faith. A Sehedule will alse become final and binding upon the
Stockholders Representative eonfirming in writing that it will not provide a Material Objection Notice with respect to such Sehedule. If the parties, forany
reason, are unahlc to successfully resolve the issues raised in eny Material Objection Notice within thirty (30) calendar days of receipt by the Corporation of
such Matcrial Objection Notice, the Corporation and the Stockholders Representative shall employ the Reconciliation Procedures.

(b Amcnded Schedule. The applicable Schedule forany Taxabie Year may be amended from time to time by the Corporation (i) in
connection with a Determination affecting such Schedule, (ii) to comect material inaccurcics in the Schedule identified asa result of the receipt of additional
factual information relating to a Taxable Year after the date the Schedule was provided 1o the Stockholders Representative, (iii) to comply with the Expert’s
determination under the Reconciliation Procedures, (iv} to reflect 2 material change (relative Lo the amounts in the original Schedule) in the Realized Tax
Benchit for the relevant federal Taxable Year attrihutable o a camyhack or camyforward ofa loss or other Tax item to a Taxable Year, or (v) to reflecta
matetial change (relative to the amounts in the original Schedule) in the Realized Tax Benefit for the relevant federal Taxable Year attributable to an
amended Tax Retum filed for a Taxable Year (such Schedule, an “Amended Schedule™); provided, however, that an amendment under clause (i) attributable
to an sudit of a Tax Retum by an applicable Taxing Anthority shall not be made on nin Amended Schedule unless and wntil there has been & Determination
with respect to such change. The Corporation shall provide any Amended Schedule to the Stockholders Representative within thirty (30) calendar days ofthe
accumence ofan event refemed to in clauses (i) through (v) of the preceding sentence, and any such Amended Schedule shall be subject to approvai
procedures similar to those described in Section 2.03(a).

ARTICLE It
T EFIT P, ENT

Section 3,01, Payments.

(a) Timing of Payments. Within five (5) Business Days ofa Tax Benefit Schedule with respeet 1o & federa) Taxabie Year (for the avoidanee
of doubt, including, without duplication, any state or local Taxable Year ending with or within such Taxable Year) delivered to the Stockholders
Representative becoming final in accordance with the terms hereof, the Corporation shall pay to each Stockholder for such Taxable Year(s) its share (based
on such Stockholder's Applicable Percentage) ofthe Tax Benefit Payment for such federal Taxable Year determined pursuant to Seetion 3.01(b). Each sueh
share ofa Tax Benefit Payment shall be made by wire transfer of immediately available funds to a bank account ofthe applicable Stockholder previously
designated by the Stockholder to the Comporation, oras otherwise agreed by the Corporation and the Stockholder, For the avoidance of doubt, no Tax Bencfit
Payment shall be made in respect of estimated Tax payments, including cstimated federal income Tax payments.

(b) A “Tax Benefit Payment” fora federal Taxable Year means an amount, not less than zero, equal to eighty-five percent (85%)of the
sur of the Net Tax Benefit (as defined below) for such Taxable Yearand the Interest Amount (as defined below) for such Taxable Year. The “Net Tax
Benefit” fora federal Taxable Year shall cqual: (i) the Taxzhle Entitics’ Realized Tax Benefit, if any, for such Taxable Year plus (i) the smount of the exvess
(ifany) of the Realized Tax Bencfit reflected on an Amended Schedule for a previous federal Taxable Year overthe Realized Tax Benefit reflected on the
previous Tax Benefit Schedule for such previous Taxable Year, minus (Hi) the excess (ifany) nf
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the Reatized Tax Benefit reflected on a previous Tax Benefit Schedule for a previous federal Taxable Year over the Realized Tax Benefit reflceted on the
Amended Schedule for such previous Taxable Year; provided, however, that, to the extent the excess amounts deseribed in clauses (i1} and (iii) of this
definition were taken into account in determining any Tax Benefit Payment in a preceding federnl Taxable Year, such amounts shall not be taken into
account in determining a Tax Benefit Payment attributable to any other Taxable Year: provided. further, that the Stockhnlders shatl not be required to retum
any portion of any previously made Tax Benefit Payment. The “Interest Amount” fora federal Taxable Year shall equal the intcrest on any Net Tax Benefit
forsuch Taxable Yearcaleulated at the Agreed Rate from the due date (without extensions) for filing the Comporation’s U.S. federal income Tax Retum with
respect to Taxes for the Taxable Year for which the Net Tax Bencfit is being measured through the applicable Paymnent Date; provided, that, in the case of a
state or local Taxable Year of a Taxable Entity that ends within and not with such federnl Taxable Year, the interest on the portion ofthe Net Tax Benefit
attributable to such state or local Taxable Yearshall be calculated at the Agreed Rate from the due date (without extensions) for filing the Taxable Entity’s
comesponding state or loeal income Tax Retum with respeet to Taxes forsuch state or local Taxable Year through the applicable Payment Date.

Section 3.02. No Duplicative Payments. Tt is intended that the provisions of this Agreement will not resuit in duplicative payment ofany amount
(including interest) required underthis Agreement, and this Agreement shall be construed and interpreted in accordance with such intention. It is intended
that 85% of all Realized Tax Benefits for all Taxable Years (in addition to the Intercst Amounts enntemplated by this Agreement) be paid by the Corporation
(subject to the provisions of ARTICLE IV).

ARTICLE IV
TERMINATION
Section 4.01. Temmination, Early Tennination and Breach of Agreement.

(a) The Corporation may terminate this Agreement by paying cach Stockhoider its share (based on such Stockholder’s Applicable
Percentage) of the Early Termination Payment. Upon payment of the Early Termination Payment by the Corporation to the Stockholders, no Taxable Entity
will have any further payment obligations under this Agreement, other than any Tax Benefit Payment agreed to by the Carporation and the Stockholders
Representative as due and payable but unpaid as of the Early Termination Date (except to the extent that such amount is included in the Early Termination

Payment).

(0 In the event that the Corporation breaches any of its material obligations under this Agreement, whether as a result of faiture to make
any payment when due, failure to honor any other malerial obligation required hereunder or by opcration oflaw as a result of the rejection ofthis Agreement
in a case commenced under the Bankruptey Code or otherwise, then all obligations hereunder shall acceterate, and such obligations shall be calculated and
finalized pursunnt to this Article IV as if an Early Termination Nntice had been delivered on the date of such breach and shall include (1) the Early
Termination Payment calculated as ifan Early Termination Notice had been delivered on the date of such breach and {2) any Tax Benefit Payment agreed to
by the Corporation and the Stockholders Representative as due and payable but as yct unpaid (except to the extent that such amount is included in the Early
Termination Payment). Exeept as otherwise provided in the last sentenee of Section 7.06(a), the Stockholders Representative is the only person that may
assert the Cotporation has breached any of its material obligations under this Agreement. Notwithstanding the foregoing, in the event that the Corporation
breaches this Agreement, the Stockholders Representative shall be entitled to elect for the Stockholders to receive the amounts set forth in (1), (2)and (3)
above ot 1o seck specific performance of the terms hereof. The parties agree that the failure to make any payment due pursuant to this Agreement within three
months of the date such payment is due shall be deemed to be a breach of a material obligation under this Agreement for all purposes ofthis Agrcement and
that it will net be considered to be a breach ofa materizl obligation undcr this Agreement 10 make a payment due pursuant to this Agreement within three
months of the datc such payment is due; provided, that, in the event that payment is not made within three months ofthe date such payment isdue, the
Stockholders Representative shall, prior to claiming a breach by the Compnration pursuant to this Section 4.01(c) for making untimely payments, be required
{0 give written notice to the Corporation that the Corporation has breached its material obligatinns, and so long as such payment is madc within five {5)
Business Days ofthe delivery of such notice to the Corporation, the Corporation shall no longer be deemed to be in breach ofits material obligations under
this Agreement as a result ofsuch untimely
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payments, The parties agree that any breach of Seetion 7.13 of this Agreement by the Corporation (without obtaining the advance written consent of the
Stockholders Representative) shall be deemed o be a breach of a material obligation under this Agreement,

(¢) Change of Control. In the event ofa Change of Contro!, all obligations hereunder shall accelerate. and such obligations shall (except
as otherwise provided in this Section 4.01(¢)) be caleulated and finalized pursuant to this ARTICLE 1V as if an Early Termination Netice had been delivered
on the date nfthe Change of Control and shall include (1) the Early Termination Payment calculated as ifan Early Tennination Notice hnd been delivered on
the effective date of the Change of Control, and (2) any Tax Benefit Payment agreed to by the Corporation and the Stockholders Represcntative as due and
payable but as yet unpaid (cxecpt to the extent that such amount is included in the Early Termination Paymemt), In the event of a Change of Control, the
Early Termination Payment shall be calculated utilizing the Valuation Assumptions, substinting in each case the phrase “closing date of a Change of
Control” for the phrase “Early Termination Date,” The Early Termination Payment arising as a result ofa Change of Control shall be payable on the date of
such Change of Control, and the Corporation shal! use all reasonable efforts to provide to the Stoekholders Representative an Early Termination Schedule
with respect ta an expeeted Change of Control as far in advanee as is reasonably practicable of such Change af Conirol (but ne more than thirty Business
Days in advance) so as 10 enable the ealculation of the Early Termination Payment to be finalized priorto the date ofthe Change of Control. Notwithstanding
the foregoing, where the parties anticipate a Change of Control but are not ¢ertain of the date on which such Change ol Control will occur, the Cnrporation
and the Stockholders Representative may agree to base the calenlations contempiated by this Secting 4.01(c) on a date other than the Change of Control.

(@) Divesiiture Acceletation Payment. In the event ofa Divestiture, the Corporation shall pay 1o the Stockholders, in accordance with their
Applicable Percentages, the Divestiture Acceleration Payment in respect of such Divestiture, which shail be calculated and finalized pursuant tn this
ARTICLE 1V as ifan Early Termination Notiee had been delivered on the date of the Divestiture {but solely with respect to the Taxable Emtities sold in the
Divestiturc). In the event of a Divestiture, the Divestiture Aeccleration Payment shall be caleulated tilizing the Valuation Assumptions, substituting in cach
case the phrase “closing datc ofthe Divestiture” for the phrase “Early Termination Date.”

Section 4.02. Eary Tenmination MNotice.  Ifthe Corporation chooses to exercise its right of carly termination under Seetinn 4.01 above, the
Corporation shall deliver to the Stockholders Representative notice of such intention to exercise such right (an “Early Termination Notice™) and a schedule
{the “Early Termination Schedule™) specifying the Corporntion®s intention to cxercise such right and showing in reasonable detail the infonmation required
pursuant to Scetion 2,02 and the calculation of the Early Temination Payment. The Early Termination Schedule shall become linal and hinding on all
pastics unless the Stockholders Representative, within thirty (30) calendar days after recciving the Early Termination Sehedule, provides the Corporation
with a Material Objection Notice. An Early Temination Schedule will also become final and binding upon 1he Stockholders Representative confiming in
writing that it will not provide a Matetial Objection Notice with respect to such Schedule. If the parties, for any reason, are unable to successfully resolve the
issucs raised in such Material Ohjection Notiee within thirty (30) calendar days after reeeipt by the Comporation of the Material Objection Notice, the
Corporation and the Stoekholders Representative shall ecmplay the Reconciliation Procedures as deseribed in Section 7.08 of this Agreement.

Section 4.03. Payment upon Farly Terminalion.

i. Within three (3) Business Days afler agreement is reached between the Stockholders Representative and the Corporation
conceming the Barly Termination Sehedulc orsuch Schedule is finalized pursuant to the Reconciliation Procedures, the Corporation shall pay to each
Stockholder ils share (based on such Stockholder's Applicable Perecntage) of the Farly Terminution Payment or Divestilure Acceleration Payment. Such
payment shall be made by wire transfer of immediately available funds 1o a bank account designated by the applicable Stockholders, or as otherwise agreed

by the Comporaiion and the Stockholder.

it The “Eariy Termination Payment” means, as of the Early Termination Date, the present value, discounted at the Early
Termination Rate as of such date, of all Tax Benefit Paymenis (other than those payable in addition to the Early Termination Payment, where contemplated
by Section 4.01) that would be required to be paid by the
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Corporation beginning from the Early Termination Datc, assuming the Valuation Assumptions are applied, all as may be adjusted further in a manner agreed
to by the Corporation and the Stockholders Representative. For purposes of ealeulating, pursuant to this Seetion 4.03(b), the present value ofall Tax Benefit
Payments that would be required to be paid (1) it shail be assumed that, absent the Early Termination Notice, all Tax Benefit Payments would be paid on the
due date (without extensions) for filing the Corporatien's US. federel income Tax Retumn with respect to Taxes for cach Taxable Year {or the due date
{without extensions) for filing the applicable Taxable Entity’s state or Joeal income Tax Retums, to the extent such Tax Benefit Payments are attributahle to
the portion ofthe Net Tax Benefit atributable to such comesponding state orlocat Taxable Yeor) and and (2) any deductions that would have arisen as
result ofa portion of any such hypothetical Tax Benefit Payment being treated as Imputed Interest shall be treated as Pre-1PO NOLs available foruse in the
taxable year in which such Tax Benefit Payment would have been paid based oo the application of the provisions ol this Section 4.03(b) and the Valuation
Assumptions. A simplified example of the caleulation of a Stockholder's Early Termination Peyment will be included as Annex B to this Agreement upon the
review and approval of such example by the Stockholders Representative.

iil. The “Diyestiture Aceeleration Payment” as of the date of zny Divestiture means the present value, discounted at the Early
Termination Rate os of sueh date, ofthe Tax Benefit Payment resulting solely fromn the Transferred NOLs that would be required to be paid by the
Componation beginning from the date of such Divestiture assuming the Valuation Assumptions are applied, provided that the Divestiture Acceleration
Payment shall be caleulated without giving effect to any limitation on the use of the Transferred NOLs resulting from the Divestiture, all as may be adjusted
further in 1 munner agreed to by the Corporation and the Stockholders Representative. For purposcs ofcaleulating the present valuc pursuant to this Section
4.03(c) ol all Tax Benefit Payments thal would be required to be paid (1) it shall be assurned that absent the Divestiture all Tax Benefit Payments would be
paid on the due datc (without extensions) for filing the Corporation’s U.S. federal income Tax Retumn with respeet to Taxes for each Taxable Year (or the due
date (without extensions) for filing the applicable Taxable Entity’s state or Incal incoine Tax Retums, to the extent such Tax Benefit Payments are
attributable to the portion of the Net Tax Benefit attributable to such correspondiog state or local Taxable Year) and (2} any deductions that would have
arisen as a result of 2 pottion of any such hypothetical Tax Benefit Payment being treated as Imputed Interest shall be treated as Pre-1PQ NOLs available for
use in the taxahle year in which such Tax Benefit Payment would have been paid based on the applicatian nfthe provisions of this Section 4.03(c) and the

Valuntion Assumptions.

ARTICLE V
L CNTS AND COMPLIAN NDEBTEDNES
Scetion 5.01. Late Pavipents by the Comporation, The armount of all orany portion ofany ITR Payment not made to the Stoekholders when due under

the tems ofthis Agreement shall be payable together with any interest thereon, computed at the Default Rate and commencing from the date on which such
ITR Payment was duc and payable.

Section 5.02. Compliance with Indebtedness. Notwithstanding anylhing in this Agreement to the contrary, it shnll not be a breach of this Agreement
if the Cotporation fails to make or cause to be made any Tax Bencfit Payment {or portion thereof) when due (other than, for clarity, any Early Tennination
Payment payablc in conneelion with a Change of Control) to the extent that the Corporation determines in good faith that the Corporation has insufficient
funds {taking into nceount fands of its wholly-owned Subsidiarics that are permitted to be distributed or loaned to the Corporation pursuant to the terms of
any applicable credit agreements or other documents evidencing indehiedness (each as reasonably interpreted by the Comporation), but not taking into
account funds o fits wholly-owned Subsidiares that are not permitted to be distributed or loaned pursuant to the tenms of such agreements or documents and
not taking into account funds reasonably reserved for reasonably expected liabilities or expenses) to make such payment: provided that the intercst
provisions ol Section 5.01 shall apply to such late payment (unless the Corporation determines in good faith that (x) the Corporation does not have sufficient
cash to make such payment as a resubt of limitations imposed by ercdit agreements or any other documents cvideneing indebtedness to which the
Carporatinn or its wholly-owned Subsidiaries is a party, guarantor or otherwisc an obligor as of the date of this Agreement (the “Initial Debt Documents™) or
any other documen evidencing indebtedness to which the Corporation or its wholly -owned Subsidiarics becomes 2 party, guarantor ar otherwise an obligor
thereafter to the extent the terms ofsuch other documents are not materially more restrictive in respect ofthe Compnration”s ability to receive from its direet or
indireet Subsidiaries funds sufficient to make such
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payments compared to the tenns of the Initial Debt Documents, as determined by the Corporation in good faith {any such document, collectively with the

Initial Debt Documents, the “Permitted Debt Docnments™, or {y) such payments could (1) be set aside as fraudulent transfers or conveyances or similar
actions under fraudulent transfer laws or (I) could causc the Corporation and/or its wholly-owned Subsidiaries to be undercapitalized, in which casc Seetion

5.01 shafl apply, but the Defauit Rate shall be replaced by the Agreed Ratc).

ARTICLEV]
NO DISPUTES; CONSI Y: C ERATION
Section 6.01. The Stockholders Representative’s Participation in the Corporation's Tax Matters.  Except as otherwise provided herein, the

Corporation shall have full responsibility for, and sole diseretion over, all Tax matiers coneeming the Corporation, ineluding the preparation, filing or
amendment of any Tax Retum and the defense, contest, or settlement of any issue pertaining to Taxes, subject to a requirement that the Corporation act in
good faith in connection with its control of any matter which is reasonably expected to affect any Stockholder’s rights and obligations under this Agreement.
Notwithstanding the foregoing, the Corporation shall notify the Stockholders Representative of, and keep the Stockholders Representative reasonably
infonmed with respect to, the portion of any audit of the Corporation or other Taxable Entity by a Taxing Authority the outeome of which is reasonahly
expected to affeet any Stockholder's rights and obligations under this Agreement, and shall give the Stockholders Representalive reasonable opporntunity to
provide information and participatc in the applicable portion of such audit.

Section 6.02. Consistency. The Cnrporation and the Stockholders agree to report and cause to be reported for all purposes, including federal, state,
and local Tax purpeses and financial repornting purposes, except upon a contrary finai determination by an applicable Taxing Authority (i) the ITR Payments
as deseribed in Section 351(b) of the Code as partial consideration to the Stockholders for their transfer of cquity interests in Surgery Center Holdings, LLC
to the Corporation, other than amounis required to be treated as Imputed Interest, and (it) all other Tax-related items in a manncr consistent with that specificd
by the Corporating in any Schedule or statement required o7 permitted to be provided by or on behalfof the Comporation under this Agrecment and agreed by

the Stockholde s Representative.

Section 6.03, Copperation. Each of the Corporation and the Stoekholders (through the Stockhnlders Representative)shail (a) fumish to the other
party in a timely manner such information, documents and other materials as the other party may rcasonably reques! for purposes of making orapproving any
determination or computalion necessary or appropriate under this Agrecment, preparing any Tax Retum or contesting or defending any audit, examineation or
controversy with eny Taxing Authority, {b) make itself available to the other party and its mpresentatives to provide explanations ofdocuments and materials
and such other information as the requesting party nt its reptesentatives may reasonably request in conncetion with any of the matters described in elause (a)
sbove, and {¢) reasonabty cooperate in connection with any such matter, and the requesting party shall reimburse the ather party for any reasonable third-
party costs and expenses incurred pumsuant to this Section 6.03.

ARTICLE Vli
MISCELLANEOUS

Seciion 7.0 1. Notices. All notices, requests, consents and other communications hereunder shall be in writing and shall be given {and shall be
deemed 10 have been duly given upon reeeipt) by delivery in person, by couricr service, by fax, by electronic mail {detivery receipt requested) or by certified
or registered mail (postage prepaid, retum receipt requested) to the respeetive partics at the foliowing addresses {or a1 such other address for a party as shall be
as specified in a notice given in accordance with this Scction 7.01). All notices hereunder shall be delivered as set farth below, or pursuant to such other
instructions as may be designated in writing by the party to receive such notice:

If'to the Corporation, to:
Surgery Partners, Inc.
40 Burton Hills Boulevard
Suite 500
Nashville, Tennessee 37215
Fax: (615)234-5998
Adtention: ChiefFinancial Officer and Chicf Executive Officer
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Emaii: tsparks@surgerypartners.com and mdoyle@surgerypartners.com

with a copy {which shall not constitute notice) to :

Ropes & Gray LLP

1211 Avenue of the Americas

New York, New York 10036

Fax: (646)728-1523

Attention: Carl Marcellino

Email: carl.marcellino@ropesgray.com

If to the Stockholders Representative, to:

H.1.G. Surgery Centers, LLC

¢fo H.1.G. Capital

600 Fifth Avenue

MNew York, New York 10020

Fax: {212)506-0559

Attention: Chris Latiala and Matthew Lozow

Email: claitala@higeapital.com and mlozow@higeapital com

with a copy (which shall not constitute notice) o :
Ropes & Gray LLP
1211 Avenue nfthe Americas
New York, New Ynrk 10036
Fax: {646) 728-1523
Attention: Car Marcellino
Email: carl. marcellino@ropesgray.cnm

Any party may change its address, fax number or ¢-mail by giving the othcr party written notice of its new address, fax number or ¢-mail in the manner set
forth above.

Section 7.02. Counterpards. This Agreement may be executed in one or mare countemparts, all of which shall be considered one and the same
agrecmneni and shall become cffective when one or more counterparts have been signed by cach of the portics and delivered to the other parties, it being
understood that all partics necd not sign the same counterpart. Delivery of an exccuted signature page to this Agreement by facsimile transmission (or similar
electronie transmission) shall be aseflective as delivery of a manvally signed counterpart ofLhis Agreement,

Section 7.03. Entire Agreement, This Agreement constitutes the entire agreement and supersedcs all prior agreements and understandings, both
written and oral, among the parties with respeet to the subject matter hereof, This Agreement shall be binding upon and inure solely to the benefit ofeach
patty hereto and their respective successors and permitied assigns. Other than as pmvided in the preeeding sentence, nothing in this Agreement, express or
implicd, is intended 1o, or shall, confer upon any other Person any tight, benefit or remedy of any nature whaisocver under or by reason oflthis Agreement.

Section 7.04. Govemning Law. This Agreement shall be governed by, and construed in aeeordance with, the laws of the State of New York.

Section 7.05, Severability. 1fany term or other provision of this Agreement is determined to be invalid, illegal or incapable ofbeing enforced asa
result of any law or public policy, all other erms and provistons of this Agreement shall nevertheless remain in full force and eflect so long as the economie
or legal substanee of the tmnsactions contemplated hereby is not affected in any manner matcrially adverse to any party. Upon such determination that any
term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shalt negotiate in good faith to modify this Agrecment so as to
effect the original intent of the parties as closely as possible in an aceeptable manner, in order that the transactions contemplated hereby may be
consummated as originally contemplated to the greatest extent possible.

Section 7.06, Successors: Assipnment; Amendments; Waivers.
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{n) Fach Stockholder may frcely assign or transfer its rights under this Agreement without the prior written consent ofthe Corporation to
any Person as long as such transferee has exccuted and delivered, or, in connection with such transfcr, exeeutes and delivers, a joinder to this Agreement, in
form and substance reasoaably satisfactory to the Corporatioa, agreeing 1o be bound by all provisions of this Agreement. If the Stoekholders Representative
assigns all ora portion of its rights as a Stockholder under this Agreement, such transferee shall, at the eleetion of the Stockholders Representative, also have
the rights provided to the Stockholders Representative in its capacity as such; provided further that the Stockholders Representative may assign its rights in

its capacily as such 10 an Affiliatc.

{b) The Comporation may not assign any of its rights and obligations under this Agreement without the prior writien consent of the
Stockholders Ropresentative.

(¢} No provision of this Agreement may be amended unless such amendment is approved in writing by the Cormporation and the
Stockholders Representative. No provision of this Agreement may be waived unless such waiver is in writing and signed by the pary against whom the
waiver is ta be cffeetive.

(d) All of the terms and provisions of this Agreement shail be binding upon, shall inure to the benefit ofand shall be enforceable by the
parties hereto and their respeetive successors, assigns, heirs, executors, administrators and legal representatives, including any Permitted Assignee pursuant {o
a Ponmitted Assignment. The Corporation shall require and eause any dircet or indireet suceessor (whether by purchase, merger., consolidation or otherwise) to
all or substantially all ofthe business or assets of the Corporation, by written agreement, expressly to assume and agree ta perform this Agreement in the same
manner and to the same extent that the Corporation would be required to perform if no such succession had taken place.

Seetion 7.07. Resolution of Dispules.

{n) Otherthan with respeet to any disputes under Section 2.03, Section 4.02, Section 4.03, or Section 6.02 (which are 1o be resolved
pursuant to Section 7.08), any and all disputes which cannot be settled amicably between the Corporation and the Stockholders Representative, including
any ancillary claims of any party, arising out of, relating to or in connectioo with the validity, nepotiation, execution, ioterpretation, performance ornoo-
performance of this Agreement {including the validity, scope and enforceability of this arbitration provision) shutl be finally setticd by arbitration eonducted
by a single arbitrator in aceordance with the then existing Rulos of Arbitmtion of the Intemational Chamber of Commerce, The place of arbitration shall be
New York, New York. The partics shall jointly seleet a singte arbitrator who shail have the authority to hold hearings and to rendera decision in accordance
with the then existing Rulés of Arbitration ofthe Intemational Chamber of Commerce. Ifthe Corpomtion and the Stockholders Representative fail 1o agree
an the selection ofan arbitrator withia thirty (30) calendardays af the receipt of the request for arbitration, the arbitrator shall be seleeted by the Intemational
Chamber of Comnmerce. The arbitratorshall be a lawycr. The acbitration shatl be poverned by the Federal Arbitration Act, & LLS.C. Seetion 1, et seq., and
judgment on the awnrd may be entered by any court having jurisdiction thereof. Performance under this Agreement shall continue if reasonably possible
during ariy arbitration proceedings.

{b) Notwithstanding the provisions of Section 7.07(a), either the Corporation ot the Stockholders Representative may bring an action or
special proceeding in any court of competent jurisdiction for the purpose of compelling a patty to arbitrate, sccking temparary or preliminary reliefin aid of
an arbitration hereunder, and/or cnforcing an arbitration award and, far the purposes of this Scetion 7.07(b), the Strickholders Representative (i) expressly
consents 1o the application of Section 7.07{¢) to any such action or proceeding. and {ii) irrevecably appoints the Corporation as its agent for service of
proeess in connectior with any such action or procecding and agrees that service of process upon such agent, who shall promptly advise the Stockholders
Represeniative of any sueh service of process, shall be deemed in every respect effective service of process upon such Stockhelder in any such action or

proceeding.

{¢) (i) THE CORPORATION AND EACH STOCKHOLDER (THROUGH THE STQCKHOLDERS REPRESENTATIVE) HEREBY
IRREVOCABLY SUBMITS TO THE JURISDICTION OF COURTS LOCATED IN NEW YORK AND AGREES THAT ANY JUDICIAL PROCEEDING
BROUGHT IN ACCORDANCE WITH THE PROVISIONS OF Section 7.07(b) SHALL BE BROUGHT AND DETERMINED EXCLUSIVELY IN THE
SUPREME COURT OF THE STATE OF NEW YORK AND ANY STATE APPELLATE
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Divestiture, in which easc the

COURT THEREFROM WITHIN THE STATE OF NEW YORK (OR, IF THE SUPREME COURT OF THE STATE CF NEW YORK REFUSES TO ACCEPT
JURISDICTION OVER A PARTICULAR MATTER, ANY STATE OR FEDERAL COURT WITHIN THE STATE OF NEW YORK). The parties acknowlcdge
that the forum designated by this Section 7.07(e) has a reasonable relation to this Agreement and to the partics’ relationship with one another.

(i) The parties hereby waive, to the fullest extent permitted by applicable law, any objection which they now or hercaftermay have to
persanal jurisdiction or to the laying of venue of any such ancitlary suit, action or proceeding browght in any court referred to in Section 7.07(e)(i) und such
parties agree not to plead or claim the same.

(iii) AS A SPECIFICALLY BARGAINED INDUCEMENT FOR EACH OF THE PARTIES TO ENTER INTQ THIS AGREEMENT (WITH
EACH PARTY HAVING HAD OPPORTUNITY TO CONSULT COUNSEL), EACH OF THE PARTIES EXPRESSLY AND IRREVOCABLY WAIVES THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING UNDER THIS AGREEMENT OR ANY ACTION OR PROCEEDING ARISING OUT OF
THE TRANSACTIONS CONTEMPLATED HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR PROCEEDING, AND ANY
ACTION OR PROCEEDING UNDER THIS AGREEMENT OR ANY ACTION OR PROCEEDING ARISING OUT OF THE TRANSACTIONS
CONTEMPLATED HERERY SHALL BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.

Section 7.08. Reconciliation Procedures. In the event that the Corporation and the Stockholders Representative are unable to resolve a disagreement
with respeet to the matters govemed by Scetion 2.03, Scction 4.02, Section 4.03. and Scction 6,02 within the relevant period designated in this Agreement (or
the amount of'a payment in the egse of an early termination, breach ofagreement, Change of Control, or Divestiture Aceeleration Payment te whieh Scction
4.01 applies) (a “Reconcilintion Dispute”), the Reconeiliation Dispute shall be submitted for determination (o a nationally recognized expert in the
particular area of disagreement (the “Expert™) mutally acceptable to both partics. The Expert shall be a partner in a nationally reeognized accounting firm
or a law firm (other than the Advisory Finn), and the Expert shall not, and the firm that employs the Expent shall not, have any material relationship with the
Corporation orany of the Stocklholders or any other actual or potential confliet of intcrest, [fthe Reconeiliation Dispute is oot resolved before any payment
that is the subject of the Reconciliation Dispute is due or any Tax Retum reflecting the subject of the Reconeiliation Dispute is due, such payment shail be
made on the datc prescribed by this Agreement and such Tax Retum may be filed as prepared by the Corporation, subject 10 adjusiment or amendment upon
resolution, The eosts and expenses relating (o the engagement of such Expen or the amendment of any Tax Return shall be bome by the Corporation, exeept
as provided in the next sentence, Each of the Corporation and the Stockhalders shall bear their own eosts and expenses of such proceeding. Any dispute as to
whether a disputc is a Reconeiliation Dispute, within the meaning ofthis Scetion 7.08 shall be decided by the Expert. The Expert shall finally determine any
Reeonciliation Dispute and the determinations ofthe Expert pursuant Lo this Seetion 7.08 shalt he binding on the Corporation and the Stockhalders and may
be entcred and enforced in any court having jurisdietion.

Seetion 7.09. Withholding. The Corporation shall be entitled to deduct and withhold from any payment payable pursuant to this Agreetnent such
amounis as {he Corporation is required to deduct and withhold with respeet 10 the making of such payment under the Code, orany applicable provision of
state or local or foreign Tax Jaw, provided that (he Corporation (i) gives 10 days advance written notice of its intention to make such withholdiog to the
Stoekholders Representative, (i) identifies the legal basis requiring such withhelding and (iii) gives the Stockholders Representative an opponuniry to
establish that such withholding is not legaly required. To the extent that amounts are so withheld and paid over to the appropriate Taxing Authority by the
Corporation, such withheld amounts shall be treated for all purposes ofthis Agreement as having been paid 1o the Stockholders. The Corporation shall
provide evidence of such payments to the Stockholders (through the $toekholders Representative) to the extent that such evidence is available.

Seetinn 7.10. Affiliated

{3) [fa Taxable Entity is or heecomes a member of an affiliated or consolidated group of comorations that files a consolidated ineomc Tax
Retum pursuant 1o Seetions 1501 et seq. of the Code {other than if the Taxable Entity becomes a member of sueh s group as a result ofa Change of Centrol or
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provisions of Article TV shall control), ora member of a consolidated, combined orunitary group of any comesponding provisions of'state, local or forcign
law, then: (i} the provisions of this Agreement shall be applied with respect to the group (or groups, as applicable) as a whnle; and (ii) Tax Benefit Payments
shall be eomputed with reference to the consolidated taxable income of the group (or groups, as applicable) as a whole.

(b} Ifany Person the ineome of which is inclnded in the income of the Corporation’s affiliated or censolidated group transfers one or more
assets to a corporation with which such Person does not fite a consolidated Tax Retum pursuant to Section 1501 ofthe Code. for purposes of calenlating the
amount of any Tax Benefit Payment (¢.g., caleulating the gross income ofthe Corporation's affiliated or consclidated group and determining the Realized
Tax Benefit) duc hersunder, such Person shall be treated as having disposed of such asset in a fully taxable transaction on the datc of sueh transfer. The
consideration deemed to be received by such entity shall be equal to the fair market value of the transferred asset, plus (i) the amount of debt to which such
agset is subject, in the case of a transfer of an encumbered asset, or (ii) the amount ofdebt alloeated to such asset, in the case ofa transfcr of a partnership

interest.

Scetion 7.11. Confidentiality. (2) Each Stockholder (through the Stoekhalders Representative) and each ofits assignees acknowledges and agrees
that the information of the Corporatien is confidential and, exeept in the course of performing any duties as necessary forthe Corporation and its Affiliates, as
requircd by law or legal process or to enforee the terms of this Agreement, shall keep and retain in the strietest confidence and not to disclose to any Person
all confidentinl matters, acquired pursuant to this Agreement, of the Corporation or the Stoekholders, This Scctinn 7.11 shall not apply to (i} any information
that has been made publicly available by the Comporatios or any ofits Affiliates, becomes public knowledge (except as a result of an act ofa Stockholder or
affiliate in violation ofthis Agreement) or is gencrally known to the business community or (i) the disclosure of information to the extent necessary forany
Sinekholder or affiliate to prepare and file its Tax Retums, to respond to any inquiries regarding the same ftom any Taxing Authority or te prosccute or
defend any action, proceeding or audit by any Taxing Authority with respect to such retums. Notwithstanding anything to the contrary hergin, each
Stockholder and each assignee (and each cmployee, representative orother agent of such Stockholder or assignee) may disclose Lo any and all Persons,
without limitation of any kind, the Tax treatment and Tax structure of (w) the Corporation and its Subsidiaries, (x) the transactions entered into in connection
with the IPO, (v} this Agreement and (z) any of the transactions of the Corporation and its Subsidiaries, and all mateRals ofany kind (including opinions or
other Tax analyses) that arc provided to such Stockholder or assignee relating to such Tax treatment and Tax structure.

(b) ifthe Stockholders Represcntative or any of its assignees commits a breach, or threatens to commit a breach, of any of the provisions of
this Scetion 7.11, the Corporation shall have the right and remedy to have the provisions ofthis Section 7.11 specifically enforeed by injunctive relicf or
otherwise by any court of competent jurisdiction without the need Lo post any bond or other security, it being acknowledged and agreed that any such breach
or threatened breach shall causc imeparable injury to the Corporatioo or any of its Subsidiaries and the accounts and funds managed by the Corporation, and
that money damages alone shall not provide an adequate remedy to such Persons. Such rights and remedies shall be in addition to, and not in lieu of, any
other rights and remedies available at law or in equity.

Section 7.12. Appointment of Stockholders Representative.

(2) Appoiniment, Without furtheraction of any of the Corporation. the Stockholders Representative or any Stockholder, and as partial
consideration of the benefits conferred by this Agreement, the Stockholders Representative is hereby imevocably constituted and appointed, with full power
of substitution, to aet in the name, place and stead ofeach Stockholder with respect to the taking by the Stockholders Representative of any and all actiens
and the making of any decisions required or permitted to be taken by the Stockholders Representatives under this Agrecment (and any potential agreement
with the Corporation to terminale this Agreement carlier than such time as is provided in Section 4,01 provided that any payment made by the Corporation
upon such an early termination shall be paid to each Stockholderbased on such Stockholder's Applicable Percentage). The power nf attomey granted herein
is coupled with an interest and is imevocable and may be delcgated by the Stockholders Representatives. No bond shall be required of the Stockholders
Representatives, and the Stockholtders Representatives shall receive no compensation forits services.
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{b) Expenses. Ifat any time the Stockholders Representative shall incur out of pocket cxpenses in connection with the exercise of its
duties hereunder, upon writter notice 1o the Corporation from the Stockhelders Representative of documented costs and expenses (including fees and
disbursements of counsel and accountants) incutred by the Stockholders Representative in connection with the performance of its rights or obligations under
this Agrecment and the taking of any and all actions in conneetion therewith, the Corporation shall reduce any future payments (if any) due to the
Stockholders hereunder pro rata (based on their respeetive Applicahle Percentages in the Corporation) by the amount of such ex penses which it shall instead
remit directly to the Stoekholders Represcntative. [n conneetion with the performance of its rights and chligations under this Agreement and the taking of
any and all actions in connection therewith, the Stockholders Representative shall not be required to expend any of its own funds (though, for the aveidanec
of doubt, it tnay do so at any time and from time (o time in its sole diseretion).

() Limitation on Liability. The Stoekholders Representative shall not be liahle to any Stockholder for any act ofthe Stockholders
Representative ansing oul of or in connection with the aceeptance or administration of its duties under this Agrecment, except to the extent any liability,
loss, damage. penalty, fine, cost or expense is actually incurred by such Stockholder as a proximate result of the had faith or willful misconduct ofthe
Stockho!ders Representative (it being understood that any act done or omitied pursuant to the adviee of legal counsel shall be conclusive evidence of such
action or omission being made in good faith and with reasonable judgment). The Stockholders Representative shall not be liable for, and shali be
indemni fied by the Stockholders (on a several but not joint basis) for, any liahility, loss, damage, penalty or fine incurred by the Stockholders Representative
(and any cost or expense incurred by the Siockholders Representative in cinnection thercwith and herewith and not previously reimbursed pursuant to
subsection (b) above) arising out of or in connection with the acceptance or administration of its duties under this Agreement, excepl to the extent that any
such liability, loss, damage, penalty, fine, cost or expense is the proximate resuit of the bad faith or willful misconduct of the Stockholders Representative (it
being understood that any act done o7 omitted pursuant to the advice of legal counsel shall be conelusive evidence of such action or omission being made n
good faith and with reasonable judgment); provided, however, in no cvent shall any Stockholder be obligated to indemmnify the Stockholders Representative
hereunder for any liability, loss, damage, penalty. fine, cost or expense to the extent {and only to the cxtent) that the aggregate amount of all Habilitics,
losses, damages, penalties, fines, costs and expenses indemmified by such Stockholder hereunder is or would be in excess ofthe agpregate payments under
this Agreement actually remitted to such Stoekhotder. Each Stockhelder's receipt of any and all benefits to which such Stockholder is entitled under this
Agreement, ifany, is conditioned upon and subject to such Stockholder’s acceptance of all obligations, including the obligations of this Scetion 7.12(¢),
applicable to such Stockholder under this Agreement.

(d) Actions of the Stockholders Representative. Any decision, act, consent or iostruction ofthe Stockholders Representative shall

constitute a decision of al} Stoekholders and shall be final, binding and conclusive upon cach Stockholder. and the Corporation may rely upon any decision,
act, consent or instruction of the Stockholders Representative as being the deeision, act, consent or instruction of cach Stockholder. The Corporation is
kereby relieved from any liability to any Person for any acis done hy the Corpomtion in accordance with any such decision, act, consent or instruction of the
Stockholders Representative.

Section 7.13. Conflicting Aureements.  Other than with respeet to the Permitted Debt Documents, the Corprration shall not, and shall cause its
Suhsidiaries to not, enter ints any agreement or indenture or any amendment or other modification in any agreement or indenture (including, tneach ease, in
connection with any refinancing) that would, dircetly or indirectly, restrict or othcrwise encumber (or in the case ofamendments or other modifications,
further restrict or encumber) its ability to make payments under this Agreement in accordance with its terms, ineluding any agreement that would, directly or
indirectly, restict or otherwise encumber {or in the ense of amendments or other modifications, further restrict or encumber) the ability ofthe Corporation’s
Subsidiasies to upstream eash (hy dividend orloan} to the Comporation to fund amnunts payshle by the Corporation under this Agreement.

[Signatures pages follnw]
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IN WITNESS WHEREOF, the Corporation, Stockholders Represcntative, and each Stockholder have duly executed this Agreement as of the date

first writien above.

SURGERY PARTNERS, INC.

By: /g/ Michael T. Doyle
Name: Michael T. Doyle
Title: Chief Executive Officer

H.LG. SURGERY CENTERS. LLC, as Stockholders Representative

By: /s/ Richarg Siegel
Name: Richard Siegel
Title: Authorized Signatory

[Signature Page ta Surgery Partners, Inc. Tux Recelvabie Agreement}




STOCKHOLDERS

H.LG. Surgery Centers LLC
By: /s/ Richard Siegel
Name: Richard Siegel
Title: Authorized Signatory

THL Credit, Inc.

By: fs/ Christopher]. Flynn
Name: Christopher J. Flynn

Title: Co-Chief Executive Officer

Multi Strategy IC Limited
By: /s/ Lisa Crowson and /s/ Brett McFarlanc

Name: Lisa Crowson and Brett McFarlanc
Title: Dircctor and Authorised Signatory
Partners Group Access 74 LP.
Farlane s/ Danie her

Name: Brett McFarlane and Danicl Stopher
Title: Authorised Signatory and Authorised Signatory
Partners Group Direct Mezzanine 201 1, L.P.
By: /s Brett McFarlanc and /s/ Daniel Stopher
Name: Brett McFarlanc and Dani¢l Stopher
Title: Authorised Signatory and Director
Partners Group Mezzanine Finance M1, L.P.

it McTa nd /s/ il 8t
Name: Brett McFarlanc and Danicl Stopher
Title: Authorised Signatory and Director
Partners Group Mezzanine Finance 1V, L.P.
By: /s/Breu McFarlang and /s/ Dapicl Stopher
Name: Brett McFarlane and Daniel Stopher
Title: Authorised Signatory and Dircctor
Partners Group MRP, L.P.

: McF, and /s/ Paniel St

Name: Brett McFarlanc and Danicl Stopher
Title: Authorised Signatoty and Director

[Signanire Page 1o Surgery Parmers, Inc. Tax Receivable Agreemeni]




Partners Group Privale Equity (Master Fund), LLC
By: /s/ Brett McFartanc faf Daniel Stopher
Name: Brett McFardane and Daniel Stopher

Title: Authorised Signatory and [director

s/ Scotl Macomber

Scott Macomber

s/ Johp Lawrenee

John Lawrence

/M ndez

Myra Femandez Doyle, as Trustee of the Makayla Doyle 2012 Imevocable
Trust under agreement dated July 20,2012

/st Myra Femandez Doyle

Myra Femandez Doyle, as Trustee of the Michacl Doyle 2012 Imevocable
Trust under agreement dated July 20, 2012

/s! Mvra Femandez Dovle

Myma Fernandez Doyle, as Trustee of the Mason Doyle 2012 Imevocable Trust
under agrcement dated July 20,2012

jchael T. |
Michael T. Doyle

s/ Marcy Athepcy
Marcy Athency

Js/ Preston Bain
Preston Bain
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Jennifer Baidock
i Bal
Chad Baldwin
L8/ Derek Bell
Derck Bell

Ran issel
Randy Bissel
/s/ Johy Blanck

John Blanck

{s/ Brjan Blankepship

Brian Blankenship
5/ Philip Bodi
Philip Bodic

i Bm

Jane Bradford

{s/ Ronald Brank
Ronald Brank
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sl ic B O
Laurie Brocato Scavell
s/ Je cner

Jeff Bruener

[sf Jolin Calta
John Calta

/sf Elizabeth Campbell
Elizabeth Campbeil

/s/ Eri¢ Cha

Eric Chandler

/st Ammando Cregpata

Armando Cremata
Is! John Crysel
John Crysel

i nis

Dennis Dean

I vin

Kevin Dowdy




{ Michelle inello-Jongs
Michetle Faccinello-Jones

s/ nodw)
George Goodwin

3/ Blise Gregory

Elise Gregory

/s/ David Harkins
David Harkins

/8! Craip Hetheox
Craig Hethcox

/ Lainje Kenned
Lainie Kennedy
{s! Miles Kennedy
Mites Kennedy
fs/ Julje Lowis
Julie Lewis

ol n Lin

Brandan Lingle
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fs/Lisg Mann

Lisa Mann

{s/ Justin McCann

Justin McCann
/s Will Mil
will Milo

Isf itcheli

Ken Mitchell

s/ Matt Musso
Mait Musso

{5/ Darell Naish
Darrell Naish
f¢/ Dayjd Neal
David Neal

/8! Jeff Parks
Jeff Parks

{s/ James B. Parncll

Jamcs B. Pamell
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{s{ Rick Payng
Rick Payne

s/ Mart Petly
Matt Petty

{ afj m
Stephanic Plummer
{s/ Katherine Rendall
Katherine Rendall

f Linda Simimons
Linda Simmons
Michele Simon

/ all
Colleen Smallwood
/st rk
Tetesa Sparks

{s/ Anthony Taparo
Anthony Taparo




/¢! Chris Throckmorton

Chris Throckmorton

/s/ Chrs Toepke
Chris Toepke

{5/ Joe Yesneski

Joe Vesneski

s/ Leonard Warren
Leonard Warren

5 Trenl Webb

Trent Webb

{s/ Kelly Whelan
Kelly Whelan

{3/ Lauren Whitsett
Lauren Whitsett

/sf David Williamson
David Williamson
{3/ Ron Zelhof

Roo Zelhof
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ist of olders {and jicable Percentages
Stockholder Applicable Pereentage
H.LG. Surgery Centers, LLC 82.02%
THI. Credit, Inc, 0.82%
Multi Strategy IC Limited 0.00%
Partners Group Aceess 74 LP. 0.25%
Partners Group Direct Mezzanine 2011, L.P, Ine, 0.02%
Pariners Group Mezzanine Finance II1, L.P. 023%
Partncrs Group Mczzaninc Finanec IV, L.P, 0.01%
Partners Group MRP, L.P. 0.06%
Partners Group Private Equity (Master Fund), LLC 0.04%
Scoty Macomber 0.76%
John Lawrence 051%
Makayla Doyle 2012 Imevocable Trust 0.14%
Mason Doyle 2012 ltrevoeable Trust 0.14%
Michae] Doyle 2012 Irevocable Trust 0.14%
Michacl T. Doyle 9.05%
Anthony Faparo 0.20%
Armando Cremata 0.18%
Dennis Dean 0.26%
George Goodwin 0.23%
Jeff Parks 0.85%
Jennifer Baldock 0.17%
John Crysel 0.26%
Julie Lewis 0.18%
Ken Mitchell 007%
Matit Petiy 0.10%
Michele Simon 0.18%
Ronald P. Zelhof 0.36%
Tercsa Sparks 0.43%
William Milo 0.72%
Chris Throckmorton 0.20%
Chris Toepke 0.20%
David Harkins 0.07%
David Neal 0.07%
Bmndan Lingle 0.07%
Brian Blankenship 0.03%
Chad Baldwin 0.03%
Colleen Smallwood 0.01%
Darrell Naish 0.06%

[Annex A-1]




David Williamson
Derck Bell

Elizabeth Campbell
Eric Chandler
Ganett Miles Kenncdy
James B, Pamell

Jene Bradford

Jeft Bruener

Joc Vesneski

John Blanck

John Calta

Justin MeCann

Katie Rendall

Kelly Whelan

Kevin Dowdy
Lauren Whitsett
Laurie Brocato-Scovell
Leonard Warren
Linda Simmons

[.isn Mann

Marcy Athenecy
Marialaina Kennedy
Matt Musso
Michelle Facchinello
Philip Bodie

Phillip C. Hetheox
Preston Bain

Randy Bisscl
Rebeeea Elise Gregory
Rick Payne

Ronald Brank
Stephante Plummer
Trent Webb

[Annex A-2]

0.03%
0.03%
0.03%
4.01%
0.05%
0.01%
0.01%
0.04%
0.01%
0.04%
0.04%
001%
0.01%
0.01%
0.02%
0.03%
0.01%
0.02%
0.04%
0.02%
0.04%
0.07%
0.04%
0.02%
0.01%
0.04%
0.03%
0.04%
0.01%
0.01%
0.06%
0.01%
0.04%




Exhibit 10.2

Registration Rights Agreement

by and among
Surgery Partners, Inc.,
Certain Stockholders of Surgery Partners, Inc.

and

Certain other parties hereto,

Dated as of September 30, 2015
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RE NRIGHTS AGREEMENT

This Registrtion Rights Agreement (this “Agreement”) is made as of September 30. 2015 by and among Surgery Panners, Ine., a Delaware
corporatinn (the “Company’"), HL.G. Surgery Centers, LLC, a Detaware limited liability eompany ("H.LG.™), and each other Stockholder party hercio as listed
on the signaturc pages to this Agreement or who beeomes a party hercto pursuant to Seclion 4.1 (each, individually, a “S{ockholder” and together, the

aStockholders™.
RECITALS

1. Thc Company is contemplating an underwritten Initial Public Offering of shares of its common stock, $0.01 par value per shate (“Common
Stock ™) registercd on Form $-1 under the Securities Act {the “IPQ™).

2. Inconnection with the IPO, the parties hereto have agreed to set forth their agrecments regarding registrtion rights with respeet to the Common
Stock and certain other matters following the [PO.

AGREEMENT
Therefore, the parties hereto hereby agree as follows:

ARTICLE I
EFFECTIVENESS; DEFINITIONS.

1.1 ECffectiveness. This Agreement shall become eflective upon consummation of the closing of the PO (the "Cloging™).

1.2 Definitions. Certain terms are used in this Agrecment as speeifically defined herein. These definitions are set forth or refetred to in Section &
hereof.

ARTICLE I
REGISTRATION RIGHTS.

The Company will perform and comply, and cause each ofits subsidiaries to perform and comply, with such nfhe following provisions as are
applicable to it. Each Holder will perform and comply with such of the following provisions as are applicable to such Hoider.

2.1 Demand Repistation Rights. The HILG. Partics, at any time more than 180 days after the Initial Public Offering may. by written notice to the
Company, reques! that the Company effect the registration fora Public Offering of Registrble Shares having an anticipaied net aggregate offering price ofat
least §10,000,000 ($25.000,000 in the ease of an underwritten offering) (for the avoidance of doubt, the H1.G. Parties may delivera demand for registration
under this Section 2.1 whether or not the HILG. Parties own Registrable Shares at the time of such request). If the H1.G. Party initiating the registration intends
to distribute the Registrable Shares in an underwritten offering, it will so advise the Company in their request. Promptly after receipt ofnntice requesting
registeation pursuant Lo this Section 2.1, the Company will give written notice of such requested registratinn to all other holders of Registrablc Sharcs (a
“Demand Notice™). Subject 1o the limitations set forth in Sections 2.1,1, the Cnmpany will use its commercially rcasonable cffonts 1o effect the registmtion
ander the Sceurilics Aet of the Registrable Shares that the Company has been requested to register by the H.1LG. Party requesting such registration and all
other Registrable Shares that the Company has been requested to register by other holders of Registrable Shares by notice delivered to the Company within
20 days afier the giving of such notice by the Company.

2.1} Limitations. The Compaay will not be required 1o effeet more than five registratinns at the request ofan H.1G. Party; provided, that,

the H.1.G. Party shall be charged with a request only iTa Registration Statement covering at least 25% ofthe applicable Registrable Shares shall have
been deelared effective by the SEC and remained effective for nat less than one hundred eighty (180} days. If from the




time of any request to register Registrable Shares pursuant to this Section 2.1 to but not including the date when such registration becomes effective,
the Company is cngaged or has firm plans to engage within 90 days of the time of such request in a registered public offering as to which the holders
may include Registrable Shares pursuant to Sgetion 2.2, then the Company may, at its option, decline sueh request.

2.2 Piggyback Registration Rights.

2.2.t Piggyback Registmtion. Whenever the Company (for itselTor for any other Stockholder) proposes to register any of its equity
securities under the Sceurities Act on a form of Registration Statement thai would allow registration of Registrable Shares for sale to the public
{except with respect to Registration Statements on Form S-4, Form 8-8 or their respective successor foring) the Company will_prior to sueh filing,
give written notiee to each Stockholder of the Company’s intention to so register. Upon the written request of aay Stockholder given within 10 days
after the Company provides such notiee, the Company shall use reasonabie efforts to canse all of such partics™ requested Registrable Shares to be
registered under the Securities Act; provided, however, that the Company shall have the right to postpone or withdraw any registration proposed
pursuant 1o this Sgeljon 2.2 without obligation Lo any Stockholtder.

222 Selgction of Underwriter. In the ease of any offering under this Seetion 2.2 involving an underwriting, the Board shall have the right
10 designate the managing underwriter; provided, however, that such managing underwriter shall be an investment bank of national reputation.

2.23  Allocation of Shares. In connection with any offering under this Sgetion 2.2 involving an underwnting, the Company shall not be
required to include any Registrable Shares in sueh underwriting enless the holders thereof aceept the terms of the underwriting as agreed upon
between the Company and the underwriters selected by it. Further, if the managing underwriter adviscs the Company that, in its view, the number of’
Registrable Shares requested to be included in such registration exceeds the Maximum Offering Size, the Company will include in such registration,
in the following priority, up to the Maximum Offering Size: first, so many shares of Common Stock proposcd to be registered hy the Company (for
itsclf or for any other Stoekholder pursuant to a Demand Notice) as would not causc the offering to exeeed the Maximum Offering Size; and sccond,
any Registrable Shures requested to be included in such registration by the Stockholders, allocated, if necessary, pro rata on the basis of their relative
number of Registrahle Shares so held.

224 Registration and Offering Procedures. In connection with the registration of Registrable Shares under the Securitics Act, the
Company shall:

{a) Prepare and file with the Commission the Registration Statement and use its commercially reasonable cfforts to cause such
Registration Statemeat tn become cffective.

{b) Following the cffectiveness of the Registration Statement, use its commereinlly reasonable efforts to prepare and file with the
Commission any amendments and supplements to the Registration Stalement and the prospectus included in the Registration Statement o5
may be necessary to kecp the Registration Statement continuously effective under the Secunties Act until the Registrable Sharcs requested
10 be registered thereunder are sold; provided further that the Company shall promptly amend, renew or replace, as nccessary, any
Registration Statcment that shall have expired or otherwise been deemed unusable and shall use its ecommercialty reasonable efforts to keep
such amended, renewed or replaced Registration Statement coatinuously effective under the Securities Act until the Registrable Shares
requested to be registered thercunderare sold.

{¢) Fumish to each selling Stockholder such reasonable numbers of copics of the prospectus included in the Registration
Statement, including a preliminary prospectus, in conformily with the requiremenis of the Securitics Act, and such other documents as the
selling Stockholder may reasonably request in order to facilitate the public sale or other disposition of the Registrable Shares owned by
such selling Stockholder;




(d) Usc commerciaily reasonable efforts to promptiy remove restrictive legends from any Registrable Shares to be soid pursuant
to the Registration Statement.

{e) Usc commercially reasonable efforts 1o register or qualify the Registrable Shares covered by the Registration Statement under
the securilies or blue sky laws of such states as the selling Stockholder shall reasonably request, and do any and all other acts and things
that may be necessary ot desirable to enable the selling Stockholder to consummate the public sale or other disposition within such states
of the Registrable Shares owned by the selling Stockholder, provided, however, 1hai the Company shall not be required in connection with
this paragraph (e} to qualify as a foreign corporation in any jurisdietion, execute a general consent to service of process in any jurisdiction,
or subject itself {o taxation in any jurisdiction;

(¢ Enicrinto customary agrecments (including an underwriting agreement in customary form)and lake such other actions as are
reasonably required in order to expediie or facilitate the sale of such Regisirable Shares, including without limitation providing reasonablc
access for due diligence to a representative appoittied by the majority of the Holders covered by the applicabic Registration Statemeni, any
underwriter paticipaling in any disposition to be effected pursuant to such Registration Statement or any attomcy, accountant or other
agent retained by such Holders orany such underwriter, including such information in the prospeetus s is reasonably requested by the
representative, managing underwriter or attomey, accountant or otherageni aad making management available o participate ina
“madshow” as reasonably requested by the represeniative, managing underwriier of altomey, accountant o1 otheragent;

(g) To the exient practicable, provide Jegal opinions covering 1he mattcrs customarily eovered in opinions requested in
underwritten offerings and such other matters as may be reasonably requested by the holders of Registrable Shares and the underwriter, and
an auditor's “comfort letter” addressed to the selling Stockholder,

(h) Following a Public Offering , provide adequate current public information necessary for compliance with Rule 144{c) of the
Securilics Aet; and

(i} Otherwise epoperate reasonably with, and take such customary actions as may reasonably be requested by the holders of
Registrable Shares in connection with such registration,

225 Amended Prospeetus. If the Company has delivered preliminary or final prospectuses to the sclling Stockholders and after having
done so the prospeetns is amended to comply with the requirements afthe Seeurities Act, the Company shalt prempily notify the selling
Stock hnlders and, if requested, the selling Stockholders shall immediately ceasc making offers of Registrable Shares and retum all prospectuscs to
the Cnmpany. The Company shall promptly provide the selling Stockholders with revised prospectuses and, following receipt of ihe revised
prospectuses and eompliance with any related requirements of the Securities Act and any applicable state secunties orblue sky laws, the sclling
Stnck holders shall be free 1o resume making offers of the Registrable Shares. Any perind during which a prospectus is unusable pursuant to this

Section 2.2 shali be added to the 180-day period in Seetion 2.2.4(b).

226 Allocation of Expenses. The Company will pay all expenses in complying with this Article H, including all registration and filing
fecs, cxchange listing fees, printing, messenger and delivery cxpenses, applicable stock cxchange fecs, fees of accountants for the Company, fees
and disbursements of counsel of the Company and the reasonablc fees and expenses of onc eounsel selected by the holder(s) of a majority of the
Registrable Shares included in such registration, siate securitics or blue sky reasonable fees and expenses, the expense of any special audits incident
1o or required by any such registration, any fees and disburscments customarity paid by the issuers of seeurities and expenses incumed in connection
with any road show (including the reasonable out-of-pockel expenses of the sclling Sinckholders) but excluding underwriting discounts, selling
comroissions or any other hrokerage or underwritiag fees and expenses and the faes and expenses of the sciling Stockholders” own counsel (other
than the onc counsci sclected as




provided above and, i an additional counsel to certain selling Stockholdets is used that is also counsel to the Company, sueh counsel).

2.3 Short-Form Resisteation,

2.3.1 Request for Shod-Form Registration, At any time foliowing the one-year anniversary ofthe Closing, the H.).G. Parties shall have the
right to make a written request to the Company to regisier, and the Company shall register in accordance with the terms of this Agreement, the sale of
the numbero T Registrable Shares stated in such request under the Sceuritics Act on Fonn 8-3 or any similar short-form registration (other than a Shelf
Registration) (a “Shorn-Fonn Registration”); provided. however, that thc Company shall not be obligated to cffcet such dernand for a Shon-Form
Registmtion (i) ifthe aggregate offering price o fthe Registmble Shares to be sold in such offering (including piggyback shares and before deduetion
of any underwriting diseounts or commissions) is not reasonably expected to be at least $25,000,000 or (ii) within 90 days after the effective date of
a previous Short-Form Registration or other previous tegistration in which the Holders of Registrable Shares were given piggyback rights pursuant
to Section 2.2, Each request for a Short-Form Registration by the H.LG. Parties shall statc the amount of the Registrahle Shares proposed to be sold
and the intended method of disposition thereof.

If on the date of the request for Short Form Registration: (i) the Company is a WKS), then the Short Fonn Registration request may request
Registration of an unspecified amount of Registrable Sccurities; and (i) the Company is not a WKSI, then the Short Form Registration request shall
specify the aggregate amount of Registrable Securities to be registered. The Company shall provide to the H.1.G. Parties the information necessary to
detemmine the Company’s status as 8 WKSI upon request.

2.4 Sccondary Offering. 1at any time the SEC takes the positinn that the offering of some or all of the Registrable Securitics in 2 Registration
Statement are not eligible to be made as a seeondary offering, the Company shall use commereially reasenable best cflorts to persuade the SEC that the
offering contemplated by the Registration Statement is a bona fide secondary offering. In the event that the SEC refuses to alter ils position, the Company
shall (i) remove from the Registration Statement such portion of the Registrable Securities (the “Cut Back Shares™) and/or (i) agree to such restrictions and
limitations on the registration and resale of the Registrable Securities as the SEC may require to assure that the Registralion Siatement is deened a secondary
offzring (collectively, the “SEC Restriclions™); provided, however, that the Company shall not agree to name any Holder as an “underwriter” in such
Regisiration Statement withowt the prior written consent of such Holder. Any cut-back impnsed pursuant to this Sgetipn 2.5 shall be alloeated among the
Holders on a pro rata basis in accordance with the number of sharcs that such Holders have requested to be included in such Regisiration Statement, unless
the SEC Restrictions otherwise require or provide or the participating Holders otherwise agree. From and after the date that the Company is able to cffect the
registralion ofsuch Cut Back Shares in accordance with any SEC Restrictions, all of the provisions ofthiz Sgction 2.5 shall again be applicable to such Cut
Back Shares.

2.5 Indemnification and tribution

2.5.1 Indemnities by the Company. The Company will indemnify and hold hammless each seller of Registrable Shares, each underwriter of
Regisirable Sharcs, and cach other person, if any, who controls any such seller or underwriter within the meaning of the Securities Actorthe
Securitics Exchange Act of 1934 against any losses, claims, damages or Habilitics, joint or severl, to which such seller, underwriteror controbling
person may become subject under the Secunities Act, the Exchange Act, state securities or blue sky laws or otherwise, insofar as such losses, elaims,
damages or liabilities (or actions in respect thereof) arisc out of or are based upon any untrue stalement or alleged untrue statement of any matenial
fact contained in any Registration Statement including such Registrable Shares, any preliminary prospectus or final prospectus contained in such
Registration Statement, any amendment or supplement to such Registration Statement, or any other disclosuie document, or arisc out of or are based
upon the omission or alleged omission to state a material fact requircd fo be stated 1herein or neccssary to make the stalements therein not
misleading; and, the Company will reimburse each such seller, underwriicr and each sueh controlling persen for any legal or any otherexpenses
reasonably ineumed by sucb seller, underwriter or
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controlling person in connection with investigating or defending any such loss, claim, damage, lahility or aclion; provided, however, that the
Company will not be liable in any such ¢asc to the extent that any such loss, elaim, damage or liability arises nut oforis based upon (a) any untrug
statemnent or omission made in such Registration Statement, preliminary prospectus or prospectus, orany such amcndment or supplement, in reliance
upon and in conformity with information fumished to the Company, in writing, relating to such scller by or on behalfofsuch seller, underwritcror
controlling person specifically for use in the preparation thereofor (b) the failure of such setler to deliver copies of the prospeetus in the manner
required by the Sccurities Act.

252 Indemnitiesio the Company. Each sctler of Registrable Shares, severally (and nol jointly or jointly and severally), will indemnify
and hold harmless the Company, each of its directors And officers and each underwriter, ifany, and each person, il any, who enntrols the Company or
any such underwriter within the meaning of the Securities Act or the Exchange Act, against any losses, claims, damages or liabilitics, joint ar several,
to which the Company, such director, officer, underwriter or controlling persan may hecome subject under the Secuntics Act, Exchange Act, staic
securitics or blue sky laws or otherwise, insofar as such losses, claims, damages or linbilitics {or actions in respect thereof) adse out of or are based
upon any untrue statement or alleged untrue statement of a material fact contained in any Registration Statement under which such Registrahle
Shares were registered under the Securitics Act, any preliminary prospectus or final prospectus contained in the Regisiration Statemenl, orany
amendment or supplement ta the Regisiration Statemeat, or any other disclosure dncument, or arise out of or arc based upon any omission or nlicged
omission 1o state a material fact requircd to be stated therein or necessary to make the statements therein not misleading, if the statement or omission
wag made in reliance upon and in conformity with information fimished in writing 1o the Company relating to such seller by or on behalf of such
seller, specifically foruse in conneetion with the preparation of such Registration Stalement, prospectus, amendment, supplement ar other disclosure
dneument; provided, however, (hat the nhligations of an Stockhotder hereunder shall be limited to an amount equal to the net proceeds to the
Stockhnlder arising from the sale of Registrable Shares as contemplated hetein,

253 Notice ol Claims. Each party entitled to indemnification under this Section 2.6,3 {the “Indemn;ified Pacty”) shall give notice to the
party required to provide indemnification (the *“Indempifying Party™) within a reasonable perind of time after such Indemnified Party has actual
knowledge nfany claim as to which indemnity may be sought, and shall permit the [ndemnifying Party to assumc the defense oTany such elaim or
any litigation resulting therefrom; provided, however, that counsel for the Indemnifying Party, who shall conduet the defense of such claimor
litigation, shall be approved by the Indemnified Party (whose approval shall not be withheld unreasonably). The Indemnified Party may participate
in such defense at such party’s expense; provided, however, that the Indemnifying Party shall pay such expense ifrepresentation of such
Indemnified Party by the counsel retained by the Indermifying Party would be inappropriate duc to actual or potential differing interests between
the Indemnificd Party and any other party represented by such counsel in such proceeding. No Indemnifying Party in the defense of any such claim
or litigation shall, except with the prior written consent of each Indemaified Party, consent to entry of any judgment or enter into any settlement
which does not include as an uncondilional term thereof the giving by the elaimant or plaintifT 1o such Indemnificd Party of a release from all
liability in respeet of such claim or litigation, and no Indemmnificd Party shall consent to entry ofany judgment or sctile such claim orlitigation
without the prior written consent of the Indemnifying Party (which consent shafl not be unreasonably withheld).

254 Contribution, Ifthe indemnification provided for herein is for any reason unavailable to the Indemnified Parties in respect afany
losses, claims, damages or liabilities referred to herein, then each Indcmnifying Party, in licu of indemnifying such [ndemnified Party, will contribute
10 the amount paid or puyable by such Indemmified Party as a result of such losses, claims, damages or Habilitics in such proportion as is nppropriate
to rcflcet the refative fault of the Company, the sellers of Registmble Shares and any underwriter in connection wilh the statcments or omissions
which resulted in such losses, claims, damages or liabilitics, as well as any other relevant equitable considerations. The relative fault of the
Compuny, the sellers of Registrabte Shares and any underwriter will be determined by reference to, among
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other things, whether the untruc oralleged unirue statement of a material fact or the omission or alleged omission to statc a material facl relates lo
information supplied by sueh panty, and the parties relative intent, knowledgc, aecess to information and opportunity 10 eofreet or prevent such
statemcat or omission. The Company and sellers of Registrable Shares agree that it would not be just and equitable ifeontribution pursuant to this
Seclion 2.6.4 were determined by pro rata allocation ot by any other method of alloeation which does not take account of the equitable
considerations referred to in the immediatcly preeeding sentence. The amnunt paid or payable by an Indemnified Party as a result of the tosses,
claims. damages ot labilities referred to in the immediately preceding sentence will be deemed to include, subject 1o the limitations sct forth above,
any legal or other cxpenses reasonably incusmed by sueh Indemni fied Party in conncction with invesligating or defending any such action or¢laim.
Notwithstanding the provisions of this Section 2.6.4, ne seller of Registrable Shares will be required to eontribute any amount in exeess of the
amount by whieh the total price at which the Registrable Sharcs of such seller of Registrable Shares was offered 1o the publie (less underwriters
diseounts and commissions) cxeeeds the amount of any damages which such seller of Registrable Shares has otherwise been required to pay by
reason ol sueh untrue or alleged untrue statement or omission or alleged omigsion. No person guilty of fraudulent misrepresentation (within the
meaning of Section 1 1(f) of the Securities Act) will be entitled to contribution from any person who was nol guilty of such frandulent
misrepresentation.

2.6 Cerain Other Provisions

2.6.1 Information by Holder. Each Holder of Registrable $harcs included in any registration shall fumish to the Company such
information regarding such holder and the distribution proposed by such holder as the Company may reasonably request in writing ifit ts required
in conneetion with any registration, qualification or compliance referred to in this Artiele 1.

2.6.2 Information by Company. In the event that any “bought deal,” “blnck trade” or “block sale™ to a financial institution is conducled
as an underwritten Public Offering, the Company shall comply with the requirements 0f2.2.4,

2.63 Lock-Up. Each Stoekholder, if requested by the Brard and an underwriter of Commeon Stock or other sceu ritics of the Company,
shall agree pursuant to a writlen agreement nol to sell or otherwise transier or dispose of any Registrable Shares or other securities of the Company
held by such Stockholder lora speei fied period of time (not longer than seven days) prior to the effective date of a Registration Statcment and fora
specified period oftime (not longer than 180 days) following the effective date of a Regisiration Statctnent; provided, however, that such agreement
shall not apply to any Registeable Shares {or other securities of the Company) held by such Stockholder if they are included in the Registration
Staternent. The Company may impose stop transfer instruetions with respect to the Registrable Shares or other seeurities subject to the forcgoing
restictions, untif the end of the lock-up period. The written agrecment referred to in the first sentence of this Section 2.7.2 is in addition to and not
in replacemeni of other transfer restrictions contaioed in this Agreement.

ARTICLE 11l
REMEDIES.

3.1 Genemlly. The partics shalk have all remedies available at law, in equity or otherwisc in the event of any breach or violation of this Agreement
or any default hereunder. The parties acknowledge and agree that in the cvent of any breach of this Agreement, in addition to any other emedies which may
be available, each ofthe parties hereto shall be entitled to specific performance ol the abligations of the other parties hereto and, in addition, to such other
equitable remedies (ineluding preliminary or temporary retief) as mey be appropriate in the circumstances.
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ARTICLE IV

4.1 Permited Registrution Rights Assigpees. The rights of a Stockholder hereundcr to cause the Company to register its Registrable Securitics
pursuant to Sectiog 2,1, Section 2.2 or Section 2,3 may be assigned (but only with all related obligations as set forth beiow) in connection with 2 Transfer of
such Shares cifected in accordance with the lerms of this Agreement 1o a Permitted Registration Rights Assignee of such Helder. Withoul prejudice to any
other or similar conditions inposed hereunder with respect to any such Transfer, no assignment permitted under the tenns of this Section 4,1 shall be effeetive
unless the Permitted Registration Rights Assignee, if not a Stackholder, has delivered to the Company a written acknowlcdgment and agrecment in form and
substance rcasonably satisfactory to the Company that the Sharcs in respect of which such assignment is made shall continue to be deemed Shares and shall
be subject to all ofthe provisions of this Agreement relaling to Shares and that such Permitted Registration Rights Assignee shall be bound by, and shall be a
party 1o, this Agreement. A Permitted Registration Rights Assignee to whom rights are transferred pursuant to this Sectinp 4.1 may not again Transfer such
rights to any other Permitied Regisuation Rights Assignee, other than as provided in this Section 4.1,

ARTICLE ¥
AMENDMENT, TERMINATION, ETC.

5.1 Oral Modifications. This Agreement may not be nrally amended, modified, extended or terminated, nor shall any oral waiver af any of its terms
be effective.

52 Wrtien Modifications. This Agreement may be amended, modified, extended or terminated, and the provisions hereof may be waived. only by
an agreement in writing signed by the Company and the Stackholders that hold a majorily nfthe Shares hcld by all Stockholders: provided, however, that
any amcndment, modificatinn, cxtension, temmination or waiver (an "Amendment™) shall also require the eonsent ofany Stockholder who would be
disproportionately and adversely affected thereby. Each such Amendment shall be hinding upon each party hereto and each holder of Shares subjeet hiereto.
In addition, cach parly hercto and cach holder of Shares suhject heroto may waive any right hercunder by an instrument in writing signed by such party or
holder.

5.3 ERectof Temmination. No termination under this Agreement shall relieve any Person of tiability for breach prior to termination. In the event
this Agreement is tenninaled, each party hereto shail retain the indemnification rghts pursuant to Scction 2,6 hercof with respect to any matter what (i) may be
an indcmnified liability thereundcr and (i1) occurred prior to sueh tennination.

ARTICLE VI
DEFINITIONS.
For purposes of this Agreement:
6.1 Certain Matters of Construction. In addition to the definitions refermed to or set fotth below in this S¢ction 6

(i} The words “hereof”, “herein”, “hereunder” and words ofsimilar import shall refer to this Agreement as a wholc and
a0t to any particular Scetion or provision of this Agreement, and reference to a particular Section of this Agreement shall inctude
all subsections thercof,

(ii) The word “including” shall mean inctuding, without limitation;

(iii) Definitions shall be equally applicahle to both nouns and verbs and the singular and plural forms of the terms
dcfined; and
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(iv) Themasculine, feminine and neuter genders shall each include the other.

6.2 Definitions. The following terms shall have the following meanings:
«Affiliate” shall mean, with respect 1o any specified Person, any Person that direetly or through one or more interediaries controls or is controlled

by or is under common control with the specified Person (as used in this definition, the term “eontrol” means the possession. directly or indirectly, of the
power to direct or cause the direction of the management and policies of a Person, whethcr through ownership of voting securities, by contract or otherwise).

“agreement” shall have the meaning set forth iﬁ the Preamble.
“Amendment” shall have the meaning set forth in Sgetion 5.2.
“Board” shall mean the board of directors ofthe Company.

“business day™ shall mean any day that is not a Saturday, a Sunday or otherday on which banks ar¢ required or authorized by law 10 be closed in the
City of New York.

“Closing” shall have the meaning set forth in Scetion 1.

“Commigsion™ shall mean the Securities and Exchange Commission.

“Common Stock” shall mean the commen stock of the Company, par value $0.01 per share.
“Company” shall have the meaning set forth in the Preamble.

ible Secusities” shall mean any evidence of indebtedness, shares of stock (other than Comimon Stock} ot other secunties {other than Options
and Warrants) which are dircetly or indireetly convertible into or exchangeable or excrcisable for shares of Common Stock.

“Cut Back Sharps" shall have the meaning sct forth in Section 2.3

“Demand Notice™ shall have the meaning sct forth in Seetion 2.1

“Exchange Agt” shall mean the Securities Exchange Act of 1934, as in effect from time to time.
“1L1.G. Parties” shall mean H.LG. Surgery Centers, LLC and any nfits Affiliates.

“Holders” shall mean the holders of Regisirable Seeurities under this Agreement.

“Initial Public Offering” shall mean the initial Public Offering of the Company with an aggregate puhlie offering price of at least $25,000,000 and
an initial Public Offering price equivalent 1o at least $4.00 per share of Common Stock.

“]PQ* shall have Lhe meaning set forth in the Recitals,

“LLC Aggeement” means the Second Amended and Restated Limited Liability Company Agreement of Surgery Center Holdings, LLC, dated as of
September 30, 2015,

“Max inmm Offering Size™ shall mean the largest aggregaie number of shares which can be sold without having a material adverse effcct on such
offering, as determined by the managing underwriter.
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“Members ol the [numediate Family” shatl mean, with respeet to any individual, (i) each spousc, or natural ot adopted child or grandchild of such
individual or naturet or adopted child or grandchild of such individual's spouse, (ii) each trust created solely for the benefit of one or more of such individual
and the Persons listed in clause (i} above, and solely for estate planning purposcs, (iii) cach custadian or guardian of any property of onc ormaore ofthe
Persons listed in clause (i) above, in his capacity as such cusiodian or guardian and (iv} each corpormion, limited partnership or limited liability company
controlled by such individual or one ormore of the Persons listed in clause {iyabove for the benefit of one or mare of such Persnns.

“Options” shall mean any options to subscribe for, purchase or otherwise dircetly aequire Common Stock, other than any such option held by the
Company or any right to purchasc shares pursuant to this Agrecment.

“Papitted Resistration Rights Assignee” shal mean a transfer: {a) with respeet to each holder which is nat a natural persan, to any Affiliate orto a
Person for whom such holder (or an Affiliate of such holder) acts as investment advisor or investment manager; or (b) with respect to each holder whoisa
natural person: (i) 1a a Member of the immediate family of such halder; (i) to a eharitable entity, imimediate famity memberor any trust for the direct or
indirect benchit of the holder; or (jii) and upon the death ofa holder, pursuant to the will or other instrument of such holder ar by applicable laws of descent
and distribution to such holder’s estate, executors, administrators and personal representatives, and then to sueh holder's heirs, legatees or distributecs,
whether or not such recipients are Members of the Immediate Famity of such holder: provided, howeverno part afan Intcrest may be transferred to a minor or
an iocompetent except in trust or pursuaot to the Uniform Gifts to Minors Aet.

“Person” shall mcan any individual, partnership, corporation, company, association, trust, joint venture, limited liabilily company, unincorporated
organization, entity ot division, or any govemment, govemmental department or agency or political subdivision thereof.

“Public Offering” shall mean a public offering and sate of Common Stock for eash pursuant to an effeetive registration statement under the Seeurities
Act.
“Registrable Shares” or “Registrable Sceurities™ shall mean any shares of Common Stock issued through the exchange of units in Surgery Center

Holdings, L1.C in the Reorganizalion in eonnection with this 1PO; provided, however, that shares of common stoek which are Registrable Shares shall cease
to be Registrahle Sharcs (a) upon any sale pursuant to a Regisiration Statement, Section 4{1)ofthe Securities Act or Rule 144 under the Securities Act otany
suceessor rule under the Seeurities Act, or (b) at sueh time as such securities may he distibuted without volume limitation or other restrictions on transfer
undet Rule 144 (ineluding without application of paragmphs (¢), (¢) (f) and (h) of Rulc 144).

“Registralion Statement” meaas a registration statement (on Forin S-1 ot Form §-3) filed by the Company with the Commission fora publie offering
and sale of sceurities of the Company,

“Reorganization™ means the reorganization of the Company and Surgery Center Holdings, LLC in connection with the Company's IPO, pursuant to
the Reorganization Agreement, dated as of September 30, 2015.

“Ryle 144 shail mean Rule 144 under the Securities Act {or any suceessor Rule).

“SEC™ means the United States Securiticsand Exchanée Commission.

“SEC Reglrictions” shall have the meaning set forth in Sgetion 2,33

“Seeuritics Agl” shall mean the Seeurities Act of 1933, as anended, as in effect from time 1o time.

“Shures” shall mean all shares of Common Stock held by a Stockholder, whenever issued, ineluding all shares of Common Stock issued upon the
excrcise, conversion ot exchange of any Options, Wamants ot Convertible Securities,
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“Short-Form Registeation” shall have the meaning set forih in Section 2.3.1.

“Stockholders” shall have the meaning set forth in the Preamble.

“Transfer” shall mean any sale, pledge, assignment, encumbrance or other transfer ot disposition of any Shares to any other Person, whether directly,
indirectly, voluntarily, involuntaiily, by operation of law, pursuant to judicial process or othcrwisc.

“Warganis” shall mean any warrants to subseribe for, purchase or otherwise directly acquire Commeon Stock.

“WEKSI” means any Securitics Act registrant that is a well-known seasoncd issucr as defined in Rule 405 under the Sceurities Act at the most reeent
eligibility detcrmination date specified in paragraph (2) of that definition.

ARTICLE YII
MISCELLANEOUS.
7.1 Authority: Effect. Each party hereto represents and wamants to and agrees with each other panty that the execution and delivery ofthis

Agreement and the consimmation of the transactions contemplated hereby have been duly authorized on behalf ofsuch parly and do not violate any
agreement or other instrument applicable to such party or by which its assets are bound. This Agreement does not, and shall not be construed to, give rise to
the creation of a partnership among any of the parties hereto, or to constitute any of such parties members ofa joint venture or other association.

7.2 Nolices. Any notices, requests, demands, claims and other communications required or permitted to be delivered, given or otherwise provided
under this Agreement shall be in writing and shall be {a) delivered or given personally, (b} sent by facsimile oremail, or {¢) scnt by ovemight eouricrin each
case, to the address (or fagsimilc number} listed below:

Ifto the Company:

Surgery Partners, Inc.

40 Burton Hills Boulevard

Suite 500

Nashville, Tennessec 37215

Attention: Teresa Spatks and Michacl Doyle

E-mail: {sparks@surgerypartners.com and mdoyle@surgerypanners.com

Ifto an H.IL.G. Party:

H.I.G. Surgery Centers, LLC

¢/o 11.1.G. Capital

600 Fifih Avenue, 24 Floor

New York. New York 10020

Attention: Chris Latiala and Matthew Lozow

Email: ¢laitala@higeapital.com and mlozow@higeapital.com
with a copy to:

Ropes & Gray LLP

1211 Avenue of the Amernicas
New York, New York 10007
Attention: Carl Mareellino

-10-




Fmail: carl.marcellino(@ropesgray.com
Facsimile; 646.728.1523

Noticc 1o the holder of record ofany shares of capital stock shall be deemed to be notice 1o the holder ofsuch shares for all purposes hereof.

Unless otherwise specificd herein, sueh notices or other communications shall be deemed effective (a) oo the date received, if personally delivered,
{b}on the datc received if delivered by facsimile or email on a business day, ot if delivered on other than a business day, on the first business day thereafter
and (c) 2 business days aftcr being sent by ovemight couricr, Each of the parties hereto shail he entitled to specify a different address by giving notice as
aforesaid to each of the other parties herelo.

7.3 Merger: Binding Effect, Etc. This Agreemenl, logether with the Stockholders Agreement and LLC Agrecment, constitute the entire agreement
of the parties with respeet to their subjcct matter, supersede all ptior or conlempomaneous oral or written agreements or discussions with respect to such
subject matter, and shall be binding upon and inure to the benefit of the parties hereto and thereto and their respective heirs, representatives, suceessors and
permitted assigns. Except as otherwise expressly provided herein, no Stockholder or other party hereto may assign any of its respeetive rights or delegate any
ofits respective obligations under this Agreement without the prior written consent ofthe other parties hereto, and any attempted assignment or delegation in
violation of the foregoing shall be null and void.

74 Descriptive Headings. The deseriptive headings of this Agreement are for convenienee of referenee only, are not 1o be considered a part hereof
and shall not be eonstrued to define or limit any of the terms or provisions hercof,

7.5 Counterpunts. This Agrecment may be executed in multiple counterparts, each of which shall be deemed an original, but all of which taken
logether shall canstitute one instrument.

7.6 Sevembility. In the event that any provision hereofwould, under applicablc law, be invalid or uncnforceable in any respect, such provision
shall he cnnstrued by modifying or limiting it so as to be valid and enforceable to the maximum extent eompatible with, and possible under, applicable law.
The provisions hercof are severahle, and in the cvent any provision hereofshould be held invalid or unenforceable in any respeet, it shall not invalidate,
render unenforceable or otherwise affect any other provision hereof.

7.7 No Recourse. Notwithstanding anything thai may be expressed or implied in this Agreement, the Company and each Stockholder covenant,
agree and acknowledge that no recourse under this Agreement or any documents or instruments dclivered in connection with this Agreement shall be had
against any eurrent or future dircctor, officer, cmployee, general or limited partner, member or stockholder of any Stockholder or of any Affiliate or assignee
thereof, as such. whether by the enforcement of any assessment or by any legal or equitable proceeding, or by virtue of any siatute, regulation or other
applicable law, it being ex pressly agreed and acknowlcdged that no personal liability whatsocver shall attach 1o, be imposed on or otherwise be incurred by
any eurrent or future dircctor, officer, employce, pariner, memher or stockholder ol any Stoekholder or ofany Affiliate or assignee thereof, as such, for any
ohligation of any Stockhnlder under this Agreement or any documents or instruments delivered in eonncetion with this Agreement for any claim based on, in
respect of or by reason of such obligations or their creation.

ARTICLE v1il
GOVERNING LAW.

8. Goveming Law. This Agreement shall he govemed by and construed in sccordance with the demestie substantive laws of the Staic of Delaware
without giving effect 1o any choice or ennflict oflaws provision or mele that would cause the application of the domestic substantive laws ol any other
jurisdiction.

8.2 Consent io Jurisdiction. Each party to this Agreemen, by its cxceution hereof, (a) hereby irmevocably submits to the exclusive jurisdiction of
the state and federal courts sitting in the State of Delaware for
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the purpose of uny action, claim, eause of actinn or suit {in contract, tort or otherwise), inquiry, proceeding or investigation arising out of or based upon this
Agreement or relating to the subjeet matter hereof, (b} hereby waives to the extent not prohibited by applicable law, and agrecs not to assert, and agrees not o
allow any of its subsidiarics to assert, by way of motien, asa defense or otherwise, in any such action, any claim that it is not subjeet personalty to the
jurisdietion of the above-named eourts, that its property is exempt or immune from atiachment or execution, that nny sueh proceeding brought in one of the
above-named courts is improper, or that this Agreement or the subjeet matter hereof or thereof may not be enforced in or by such eour and (c) hereby agrees
not to commenec or maintain any aetion, claim, cause of action or suit (in contract, tort or otherwise), inquiry, procceding or investigation arising out of or
based upon this Agrecinent or relating 1o the subject matter hercof or thereof othet than before one of the above-named courts nor to make any motion or take
any other action sccking or intending to cause the transfer or removal of any suell action, etainy, cause ofaetion orsuit {in contraet, tort or otherwise), inquiry,
proceeding or investigatinn to any eourt other than one of the shove-named courts, whether on the grounds of inconvenient forum or otherwise.
Notwithstanding the forcgoing, to the extent that any party hereto is or becomes a party in any litigation in eonneetion with whieh it may assen

indemani fieation rights set forth in this Agreement, the eourt in which such litigation is being heard shall be deemed to be included in clause (a) above, Each
party hereto hereby consents to service of process in any such proegeding in any manner permitted by Delaware law, and agrees that service of process by
registered or certified mail, retum receipt requested, at its address speeified pursuant to Sgction 7.4 hereofis reasonably caleulated to give actual notice. The
provisions of this Seclion 8.2 shall not restriet the ability of any party to enforee inany coun any judgment obtained in 2 federal or state count of the State of
Delaware.

8.3 WAIVER OF JURY TRIAL. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW WHICH CANNOT BE WAIVED, EACH PARTY
HERETO HER EBY WAIVES AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE) ANY RIGHT
TOTRIAL BY JURY IN ANY FORUM IN RESPECT OF ANY ISSUE OR ACTION, CLAIM, CAUSE OF ACTION OR SUIT (IN CONTRACT. TORT OR
OTHERWISE), INQUIR Y, PROCEEDING OR INVESTIGATION ARISING OUT OF OR BASED UPON THIS AGREEMENT OR THE SUBJECT MATTER
HEREOF OR IN ANY WAY CONNEC TED WITH OR RELATED OR INCIDENTAL TO THE TRANSACTIONS CONTEMPLATED HEREBY, IN EACH
CASE WHETHER NOW EXISTING OR HEREAFTER ARISING. EACH PARTY HERETO ACKNOWLEDGES THAT IT HAS BEEN INFORMED BY THE
OTHER PARTIES HERETO THAT THIS SECTION 8,3 CONSTITUTES A MATERIAL INDUCEMENT UPON WHICH THEY ARE RELYING AND WILL
RELY IN ENTERING INTO THIS AGREEMENT. ANY PARTY HERETO MAY FILE AN ORIGINAL COUNTERTART OR A COPY OFTHIS SECTIONR.3
WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF EACHSUCH PARTY TC THE WAIVER OF ITS RIGHT TO TRIAL BY JURY,

84 Exercise of Rights and Remedies. No delay of or omission in the exercise of any right, power or remedy aecruiag to any parly as a result of any
breach ordefault by any other party under this Agreement shall impair any such right, power or remedy, nor shall it be construed as a waiverofor
aequiescence in any such breach or default, or of any similar breach or default occuring later; nor shall any such delay. omission nor waiver of any single
breach or defaull be deemed a waiver ofany other breaeh or default occurring before or after that waiver,

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each of the undersigned has duly executed this Agrecment (or caused this Agreement to be executed on its behalfby its
officer or represcntative thereunto duly authorized) as of the date and year first above written.

COMPANY: Surgery Partiners, Inc.

By: /s/Michael Dovie
Mame: Michael Doyle
Titig; Chicl Executive Officer

[Signature Page to Surgery Partners, Inc. Registration Rights Agreement/
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STOCKHOLDERS:

H.LG. Surgery Centers, LLC

By: /s/ Richard Siegel
Name: Richard Siegel
Title: Authorized Signatory

Multi Stratepy 1C Limited

By: /s Lisa Crowsoq and /s Brett McFarlanc
Name: Lisa Crowson and Brett McFarlanc
Title: Director and Authorized Signatory

Pariners Group Access 74 LP.

By: /s Brett McFaslane and /of Daniel Stopher
Name: Brett McFartane and Daniel Stopher
Title: Authorised Signatory and Authorised Signatory

Partners Group MRP, L.P.
By: /s/ Brett McFartane and /s Danie] Stopher

Namec: Brett McFarlane and Daniel Stopher
Title: Authorised Sipnatory and Dircctor

Partners Group Private Equity (Master Fund), LLC

By: /s Brett McFarlang and /& Danigl Siopher
Name: Brett McFarlanc and Danicl Stepher
Title: Authorised Signatory and Director

[Signanre Page 10 Surgery Portners, Inc. Registration Righes Agreement]




Partners Group Mezzanine Finanee I, L.P.

By: /gf Brett McFarlanc and /s/ Danicl Stopher
Name: Breit MeFarlane and Daniel Stopher
Tiile: Authorised Signatory and Direcior

Pariners Group Dircct Mezzanine 2051, L.P.

By: ]
Nante: Brett MeFarlanc and Daniel Stopher
Title: Authorised Signhatory and Director

Partners Group Mezzanine Finanee 1V, L.P.

By: /s Brett McFadane and /s/ Danjel Stopher
Name: Brett McFarlane and Daniel Stopher
Title: Authorised Sighatery and Dircctor

/s/ Myra Fernandez Doyle
Myra Fernandez Doyle, as Trustce of the Makayla Doyle 2012 Irevocable

Trust

{sf Myra Femandez Doyle
Myra Femandcz Doylc, as Trustee of the Michael Doyle 2012 Irevocable

Trust

& [

Myra Femandcz Doyle, as Trustee of the Mason Doyle 2012 Imevocable
Trust
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Michacl T. Doyle

/sf Marcy Atheney
Marcy Atheney

/s/ Preston Bain
Preston Bain

1
Jennifer Baidock

/s/ Chad Baldwin
Chad Baldwin

Derek Bell

/s/ Randy Bissel
Randy Bissel

/s John Blanck
John Blanck

Brian Blankenship
Philip Bodie
{5/ Jane Bmdford

Jane Bradford
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fs/ Ronald Brank
Ronald Brank

/s Laurie Brocato Scovell

Laurie Brocato Scovell

s/ Jelf Bruener

Jeff Brucner

/s John Calta
John Calta

iz
Elizabeth Campbell
/ En ler
Erie Chandler

[sf Arman rem
Amando Cremata

John Crysel

{s{ Dennis Deag
Dennis Dean

s/ Kevin Dowdy
Kevin Dowdy

ACCIN
Miehelle Faccinello-Jones

i
Georpe Goodwin
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/s/ Elisc Gregory
Elisc Gregory

/g/ David Harking
David Harkins
Isf Craig Hetheox
Craig Hethcox

Lainic Kennedy
Miles Kennedy

/ Julie Lewi
Julic Lewis

s/ Brand
Brandan Lingle
/sf Lisa Mann

Lisa Mann

! i nn
Justin McCann

fsf Will Milo
Will Milo

[s/ Ken Mitchell
Ken Mitchell
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s/ Matt Musso
Matt Musso

{s/ Darrel]l Naish
Darrell Naish

{5/ Davig Neal
David Neal

i ks
Jeft Parks

James B. Pamell

/s/ Rick Payne
Rick Payne

s/ Matt Petty
Matl Petty

Stephanie Plummer

Katherine Rendall
{s/ Linda Simmonsg

Linda Simmons

5/ Mighele Si

Michele Simon
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L

s/ Callgen Smallwood

Colleen Smallwood

Teresa Sparks
Ant Tapa
Anthony Taparo

{8/ Chrs Throckmorton
Chris Throckmorton

s/ Chris Toepke
Chiris Toepke
15/ Joe Vesneski

Joe Vesneski

fsf Leonard Warren

Leonard Watren

Trent Webb

{ Kelly Whelan
Kelly Whelan

/s Lavrgn Whitsett
Lauren Whitsctt

f Davi ilti
David Williamson

[Signature Page to Surgery Partners, Inc. Registration Rights Agreement]




s/ Ron Zelhof
Ron Zelhof
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Exhibit 10.3

SURGERY PARTNERS, INC,

REORGANIZATION AGREEMENT

SEPTEMBER 30, 2015




This REORGANIZATION AGREEMENT (this “ Agreement™). dated as of September 30, 2013, is hereby cntored into by and among Surgery
Partners, Inc., 2 Delaware corporation {the “Corporation™), Surgery Center Holdings, LLC, a Delaware limited liability eompany (the “Holdings 1L.LC™),
H.LG. Surgery Centers, LLC, a Delaware limited lisbility eompany (“Heldings LLC Representative” in its eapacity as such), and the persons listed on
Sechedule [ hereto (each a “Member™ and collectively the “Members’).

RECITALS

WHEREAS. the Board of Directors of the Corporation (the “Bpard™) has determined to cffect an underwriticn initial public offering (the “LP0”} of
shares of Common Stock (as defined below) on the terms and subject 10 the conditions contained in the Underwriting Agreement {as defined below);

WHEREAS, in contemplation of, in connection with and immediately prior to, the IPO Effeetive Time, or, in the event that the IPO does not occur by
June 30, 2016, on that date, the parties desire o and agree to effect the Contribution (as defined below); and

NOW, THEREFORE, in eonsideration of the promises and the mutual covenanis and agreements set forth herein, and for other good and valuable
consideration, the reeeipt and sufficiency of which are hereby acknowledged, the parties to this Agreement {the "Parties”) hereby agree as follows:

1. Definitions. Certain Defined Terms. As used herein, the following terms shall have the following meanings:

“Affiliate” when used with referenee to another Person means any Person dircetly ot indlrectly, through one or more intermediaries, controlling,
controlled by, or under common control with, such other Person. In addition, Affiliates of a Person that is an entity shall include all the dircctors, managers,
officers and employecs of such entity in their capacities as such,

“Agreement” has the meaning set forth in the Preamble hereol.

“Bgard" has the meaning set forth in the Recitals hereof,

“Class A_LUnits" has the meaning piven such term in the Existing Holdings LLC Agreement.

“Class B Units™ has the meaning given such term in the Existing Holdings LLC Agreement.

“Commeon Stock™ means Common Stock, par value $0.01 per share, of the Corporation.

“Code" has the meaning sct forth in Section 9.d.i,

“Contribution™ has the meaning st forth in Section 3

“Corporation™ has the meaning set forth in the Preamble hereof.

“Exchange Act” means the Securitics Exehange Act of 1934, as amended.

“Existing Holdings 1.L.C Agreement” the limited liability company agreement of the Holdings LLC as in effect prior to the execution of the
Holdings LLC Amendment.

“Holdings LLC" has the meaning set forth in the Prcamble hercof.

“Heoldings LLC Amendment” has the meaning set forth in Section 4 hereof.

“Hojdings LL.C Representative™ has the meaning set forth in the Preamble hereof.




“Heldings LLC Returns” has the meaning sct forth in Section 9.d.ii.
“[PO" has the meaning set forth in the Reeitals hereof.
“[p( Effective Time™ means the date and time on which the Registration Statement becomes effective.

“[TR Agreement” means the Income Tax Receivable Agreement being entered into by the Corporation, the Holdings LLC Representative and the
Members, substantially in the form aitached hereto as EXHIBIT A, simuliancously with the Contribution.

“Member” has the meaning set forth in the Preamble hereof.
“Parties” has the meaning sel forth in the Recitals hereof.

“Person” means an individual, a partnership, 2 joint venlure, an association, a corporation, a trust, an estate, a limited liability company, a limited
liability partnership, an unincorporated entity of any kind, s govemmental entily or any other legal entity.

“Pre-Closing Tax Period” means any taxable period or portion thereof ending on or before the date ofthe Contribution.

“Registration Statement” means the Exchange Acl registrtion statement filed by the Cormporation on Form NI-A with the SEC 10 regisler the
Common Stock,

“Reorianization Doguments” means each of the documents aftached as an exhibit hereto and all other agreements and documents eatercd into in
connection with the Contribution.

“SEC" means the Sceurities and Exchange Commission.
“Secyrities Act” means the Securities Act of 1933, as amended.

“Subsidiary™ means, with respeet to any Person, any corporation, limited liability company, partnership, association or business entity of which (i} if
a corpomation, a majority nf the total voting power of shares of slock entitled (without regard to the occurrence of ony eontingeney) to vote in the election of
directors. managers or lrustees thereof is at the time owned or controlled, directly or indirectly, by that Person orone or more of the other Subsidiaries of that
Person or a combination thercof, or (ii) if a limited liability company, partnership, association orother business entity (other than a eorporation), a majority of
parthership or olher similar ownership interest thereof is at the time owned or eontrolled, dircctly or indirectly, by any Person or one or more Subsidiaries of
{hat Person or a combination thereof, For purposes hercof, a Person or Persons shall be deemed to have a majority ownership interest in a limited liability
company, partnership, assoeiation or other business entity (other than a carparation) if such Person or Persans shall be allocated a majority of limited liability
company, pannership, assoeiation or other business entity pains or losses or shall eontrol the management ofany such limited liability company, partnership,
association or other business entity.

“Survival Period” has the meaning sei forth in Seelion 8 hereof.

“Tax Return” means any lax-rclated retum, declaration, election, repor, elaim for refund or information relum or statement filed or required {o be
filed with a taxing authority, ineluding any schedule orattachment thereto, and ineluding any amendment thercof.

“Trapsfer Taxes” has the meaning sei forth in Section e

“Underwriting Agreement” means the underwriting agreement, daled as of the day of the IPO Effective Time. by and among the Comporation and
the underwriters of the IPO.




“Units” has the meaning given such term in the Existing Holdings LLC Agreement.

2. Qthez Definitional Provigions. In this Agreement, unless othenwise specificd or where the context otherwise requires:

a. the headings of particular provisions of this Agreement are inscrted for convenience only and will not be construcd as a pant of this Agreement or
serve as a limitation or expansion on the scope of any term or provision of this Agreement;

b. words importing the singular only shall include the plural and vice versa;
e. thewords “include,” “ineludes” or “including™ shall be deemed to be followed by the words “without himitation™

d. the words “hetcof” “herein” and “herewith” and words of similar import shall, unless otherwise stated. be constmed to refer to this Agreement as
a whole and not to any particular provision ofthis Agreement;

e. references to *Exhibits.” “Sections™ or “Schedules” shall be 10 Exhibits, Sections or Schedules of or to this Agreement;
f references to any Person include the suecessors and permitted assigns of such Person;

g. the use of the words “or,” “either” and “any” shail not be exclusive;

h. wherever a confliet exists between this Agreement and any other agreement among Partics hercto, this Agreement shall eontrol but solely to the
extent of such conflict;

i. references to “$” or “doliars” means the lawful ewrency of the United States of America;

j. references Lo any agreement, contract or sehedule, unless otherwise stated, arc to such agreement, contract or schedule as amended, modified or
supplemented from tlime to time in accordanee with the terms hercofand thereof, and

k. ihe Parties hereto havc participated collectively in the negotiation and drafiing of this Agreement; aeeordingly, in the cvent an ambiguitly or
question of intent or interpretation arises, it is the intention of the Parties that this Agreement shall be construed as if drafted collectively by the Parties
hereto, and that no presumption or burden of proof shall arise favoring or disfavoring any party hereto by virtue of the authorship of any provistons of this

Agreement.

3. The Copiribution.
a. Subject 10 the terms and conditions set forth herein, and on the basis ofand in reliance upon the representations, warmanties, covenants and

agreements set forth herein, the Parties shall take the actions described in this Scetion 3. Upon the earlicrto oceur of (i) immediately prior to
the IPO Effective Time and (i) June 30, 2016, the Members hereby contribute all of their Units (as defined in the Hnldings LLC Agreement
{as defined below)) to the Corporation in exchange for {x} the number of shares of restricted and unrestricted Common Stock 1o be set forth
opposite such person’s name on Sghedule [ under the columns titled "Number of Shares nf Restricted Contmon Stock of Surgery Partners,
ine.” and “Number of Shares of Unrestricied Common Siock of Surgery Partners, Inc.” and (y) amouats payable pursuant to and subject to
the terms of the ITR Agreement, which contributions the Partics agree occur on the date of and immediately priorto the IPQ Effective Time
or June 30, 2016, as applicable (collectively, the “Centribution™). With respect to any shares of restricted Common Stock received as part
of the Reorganization, cach Mcmber hereby agrees to make an elcetion pursuant 1o Scction 83(b) of the Intemal Revenue Code of 1986, as
amended (the “Code”). Each of the Parties acknowledges that the Schedule ] attached to this Agreement on the date hercof
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(the “Inttial Schedule F*) has been initially prepared with assumption that the Common Stock will be offered to the public at a price per
share o£$19.00. In the event that the Contribution oceurs immediately prior to the IPOQ Effective Time, when the price per share of Common
Stoek for the 1PO is definitively determined by the Company, the Company and the Holdings LLC Representative will update Schedulef to
reflect such actual price per share, and each of the shares of restricted and unrestricted Common Stock to be issued to the Members shail be
updated using the same principles and methodology that werc used in preparing the [nitial Schedule 1. At such time that it is preparcd by
the Company and the Holdings LLC Representative, such updated Schedule [ shall be valid and binding on all Members, without any
further action or right to object ot otherwise challenge, and shall be affixed to this Agrecment in place of the nitial Schedule 1. Tn the event
that the Contribution occurs on fune 30, 2016, Schedute 1, as attached hereto on the date of this Agreement, shall be valid and binding on
all Members, withont any further action or ight to abject or otherwisc chailenge.

b. Each of the Partics hereby acknowledges, agrecs and consents to the Contribution and shall take all action necessary or appropriate in order
to effect, or cause to be effected, to the extent within its control, the Contribution and the IPO. There shall be no conditions to the

Contribution.

c. Al the time of the Contribution and effective as of immediately prior Lo the IPO Effective Time or on June 30, 2016, as applicable, by virtue
of the Contribution and without any action from the holders of Units held immediately prior to the Contribution (the “Caneelled Units™),
each Unit of the Cancelled Units shall automatically be cancelled and retired and ccase to exist, and no consideration of payment shall be
delivered therefor orin respect thereto (the “Cangellation”). The Corporation shall indemnify, hold harmless and reimburse each holder of
any Cancelled Units againstany loss incurred by such holder direcily from the Cantcellation.

4. Executipn of Additional Documents. The Parties hereto shall, and each hereby agrees to, enter inte thc Reorganization Documents to which it is a party,
together with any other documents and instruments necessary or desirable 1o be delivered in connection with the Contribution. In furtherance of the
foregoing, the Corporation, the Holdings LLC Representative and the Members shall, and each herchy agrees to, enter into the ITR Agreement
simultancousty with the execution of this Agreement. Further, immediately following the Contribution, the Corpomtion, as the sole member of the Holdings
LLC, witl amend and restate the limited liability company agreement of the Holdings LLC.

5. Representations augd Warranties of all Patics. Each Party hereby represents and warmunts to all of the other Parties hercto as follows as of the date of this
Agreement and as of immediately prior to the time of the Contribution:

a. To the extent such Party is not an individual, such Party is duly organized, validly existing and in good standing undcr the laws of its
jurisdiction o lorganization orincompnration. The execution, delivery and performance by such Parly of this Agreement and of the applicablc Reorganization
Documents, ta the extent a party thereto and to the exient such Party is not an individual, has been duly authorized by alf necessary action,

b. To the extent such Party is not an individual, such Party has the requisite power, authority and legal nght to execute and deliver this Agreement
and each of the Reorganization Documents, to the extent a party thercto, and lo consummate the trapsactions comemplated hercby and thercby, as the case

may be.

c.  This Agreement and each of the Reorganization Documents to which it is a party has been (or when exceouted will be) duly executed and
delivered by snch Party and constitute the legal, valid and binding obligation of such Party, enforceable against such Party in accordance with its tenns,
subject to (i) the effects of bankruptcy, insolvency, fraudulent conveyanee, rearganizalion, montorium and other similar laws refating to or affecting
creditors’ rights generally, (ii) general equitable prineiples (whether considered in a proceeding in equity or at law) and (iti) an implied covenant of good
faith and fair dealing.

d. Neither the exeeution, delivery and performance by such Party of this Agreement and the applicable Reorganization Documeots, to the extent a
party thereto, por the consnmmation by such Party ofthe transactions
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contemplated hercby, nor compliance by such Party with the terms and provisions hereof. will. directly or indirceily (with or without notiee or lapse of time
or both), (i) contravene or gonflict with, er result in a breach or termination of, or constitute a default under (or with notiee or lapse of fime or both, result in
the breach or termination of or constitute & default under) the organization documents of such Party (to the extent such Party is not an individual), (ii)
eonstitute a vielation by such Party of any existing requirement of law applicable to such Party or any of its properties, rights ar asscts o (iif) require the
consent or pproval of any Person, except in the casc of clauses (ii) and (iii), as would not reesonably be expected 10 result in, individual or in the apgregaie,
a material adverse effect on the ability of such Party to eonsummate thc transaction contemplated by this Agreertent.

¢. Such Party (cither alone or together with its advisors) has such knowled ge and experience in financial or business matters that it is capable of
evaluating the merits and risks of the Contribution. Such Party has had the opportunity to ask questions and receive answcrs concemning the terms and
conditions of the Contribution and has had fuli access to such other information conceming the Contribution as it has requested. Such Party has reccived all
information that it believes is nccessary or appropriate in connection with the Contribution. Such Party is an informed and sophisticated party and has
cngaged, to the cxtent such Parly deems appropriate. expert advisors experienced in the evaluation of transactions of the type contemplated herchy. Such
Party is an accredited investor as that temm is defined in Regulation D under the Securities Act of 1933. Such Party understands that the securities acquired
hereunder have not been registered and agrees to resell such securities pursuant to registration under the Sceurities Act, pursuant to an availablc cxemption
from registration, or, if applicable, in accordance with the provisions of Regulation § under the Securities Act.

6. Additignal Representations of the Comporation. The Corporation hereby further represents and warrants to the Members as follows as of the date of this
Agrecment and as of immediately prior 1o the time of the Contribution that all of the shares of Common Stock have been duly authorized, validly issued,
fully paid and non-assessable.

7. Additionsl Representations of the Members, Each Member hereby further represcnts and warrants to all of the other Parties as follows as of the date of this
Agreement and as of immediately prior to the time of the Contribution:

a. Such Member is the record and beneficial owner of a number of Class A Units equal to the number set forth opposite such Mentber’s nante on
Schedule ] hereto under the eolumn titled “Number of Class A Units”. Such Member is the record and benefieial owner of a number of Class B Units equal 1o
the number set forth opposite such Member's name on Schedulg | hercto under the column titled “Total Number of Vested and Unvested Class B Units.” Such
Member has good and marketable titte to all ofits Units free and clear of all encumbrances.

b. Except in connection with a setling stockholder eomponeni of the IPO, if any, sueh Member does not have a binding obligation to sell, jransfer
or otherwise exchange (or to cause or atlow any actioa that would resuli in a transfer or deemed transfer for U.S, federal income tax purposes) the Common
Stock it will reccive in coanection with the Coniribution.

B . Survival The representations and wamantics of the Partics contained in this Agreement shall survive untit the first anniversary of the date hereof (the

“Survival Peried”).
9. Tax Matters.

a . The Contribution. The Parties agree to report and causc to be reported for all purposes, including federal, statc, and local Tax purposes and
financial Teporting purposes, cxcept upon a contrary final determination by an applicable taxing authority, (i) the Contribution, combined with the TPQ, if
applicable, as a contribution of the equity interests of the Holdings LLC in a transaction described in Code Section 351 and (ii) the payments pursuant to the
ITR Agreement as deseribed in Section 351(b) of the Code as partial considertion to the Members for their transfer of cquity interests in the Holdings LLC to
the Corporation, other than amounts required to be treated as hnputed Intercst (as that term is defined in the ITR Agreement). The Corporation shall also
comply with the reperting requirements described in Treasury Regulations Sectioa E351-3,

b. Tax Fuerms. Prior to the timme of the Coninbution,
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i.  The Holdings LLC shall cause SP Holdeo 1, Inc. to deliver to cach Member a centification in a form reasonably acceptable to the
Holdings LLC Representative, conforming to the requireinents of Treasury Regulations Seetion 1.897-2(h)and 1.1445-2(c); and

ii. The Holdings LLC shall deliverto thc Corporation a cerification in a form reasonably acceptable to the Corporation conforming o the
requirements of Treasury Regulations Seetion 1445-11T(d).

¢. Tax Sharing Agreements; Powers of Attorney. Without the consent of the Corporation, all Tax sharing or similar agreements and all powers of
attomey with respect to or invelving the Holdiags LLC and its Subsidiaries shall be terminated prior to the Contribution. and, after the Coniribution, none of
the Corporation of any of its Affiliates shall be bound theteby or have any liabiliy thereundcr.

d. Holdings LLC Tax Returns.

i. The Partics agree that the Holdings LLC will terminate pursuant to Section 708 of the Code on the date of the Contribution. The
Cormpotation shall cause the Holdings LLC and its subsidiarics to not take any action on the date of the Contribution outside of the ordinary eourse of

operations of the Holdings 1.LC and its subsidiaries.

ii. The Corporation shall prepare and file (or cause to be prepared and filed) (i) all Tax Retums of the Holdings LL.C required to be filed
after the date hereof for any Pre-Closing Tax Period and (i) all Tax Retums required to be filed with respect to Transfer Taxes described in Secljon 9.¢
(collectively, “ Holdings LLC Returns”). All Tax Returns deseribed in clause (i) of the definition of “Holdings LLC Returns™ shall be prepared on a basis
consistent with the most recent Tax Retums of the Holdings LLC (and the terms of this Agreemeat and the [TR Agrcement) unless the Corporation and the
Holdings LLC Representative determing that a contrary position is required by applicable law. Not fater than thiny (30) days prior to the due date for the
fiting of a Holdings LLC Retum, the Corporation shall provide a copy of such Holdings LLC Retum to the Holdings LLC Representative for review and
approval. Nolwithstanding anything in this Agreement ar the Reorganization Documents to the contrary, except as may be required by applicable law,
neither the Comporation nor any of its Affiliates (including the Holdings LLC}) may amend any Tax Retum for any Pre-Closing Tax Period of or with respect
to the Holdings LLC without the consent of the Holdings LLC Representative.

e. Tronsfer Taxes. The Corporation shall be responsibic for and shald timely pay all transfer, documentary, sales, usc, stamp, registration and other
similar Taxes. and any eonveyance fees or recording charges (collectively, “Transfer Taxes”) incurred in connection with the Contribution.

f. Cooperation. Each Party will cooperate fully, as and to the extent reasonably requested by the other Parties, in connection with any Tax matters
relating 1o the matters described herein, The Party requesting such eooperation will pay the reasonable costs and expenses of the eoopetating Party.

10, Miscellancous.

a . Amendments and Waivers. This Agreement may be modified, amended or waived only with the writien appraval of the Corporation and the
Holdings LLC Representative, pmvided, however that an amendment of modification that would affect any other Pady in a manner materially and
disproportionatcly adverse to such Party shall be effective against such Party so materially and adversely affeeted only with the prior written consent of such
Party, such consent not n be unreasonably withheld or delayed. The failure of any Pany to enforce any of the provisions of this Agreement shall in no way be
construcd as a waiver of such provisions and shall not affect the right of such Party thereafler to enforce each and every provision of this Agreement in
accordance with its terms.

b. Swccessors, Assigns and Transferees, This Agreement shall bind and inurc 1o the benefit nfand be enforceable by the Panies hereto and their
respective successors and ossigns.




¢ . Notices. All notices and other communications required or permitted hereunder shall be in writing and shall be deemed effectively given: (a)
upon personal delivery to the Party to be notified; (b) when sent by confirmed facsimile if sent during normal business hours of the recipient, if not, then on
the next business day, provided that a copy of such notice is akso sent via nationally recognized ovemight courier, specifying next day delivery, with written
venfication nf receipt: (c) three days afier having been sent by registered or ecrtified mail, retern receipt requested, postage prepaid; or (d) one business day
afler deposit with a nntionally recognized ovemight courier, speeifying next day delivery with wiitien verification of receipt. All communications shall be
sent 1o such Pary’s address as set forth below or at such other address as the Party shall have fumished 10 each other Party in writing in aceordance with this

provision:
Ifto the Corpormtion or to the Holdings LLC, to:

Surgery Partners, Inc.

40 Rurton Hills Boulevard

Suite 500

Nashville, Tennessee 37215
Attention: Teresa Sparks

E-mail: tsparksi@surgerypartners.com

with a copy {which shall not constitute notice) to;

Ropes & Gray LLP

1211 Avenue ofthe Americas

New York, New York 10036

Attention: Carl Marcelline

E-mail: arl Hin [}

If to the Holdings LLC Representative, to:

H.1.G. Capital
600 Fifth Avenue
New York, NY 10020
Attention: Chris Latiala
Matthew Lozow
E-mail: claitala@higeapital.com
widthi

with a copy (which shall not constitute notice) to:
Ropes & Gray LLP

1211 Avenue ofthe Americas

New York, New York 10036

Attention: Carl Marcellino

E-mail: rlanal inofar n m

ifto a Member, to the address of such Member refleeied on the books and records of the Holdings LLC.
d. Further Assurances. At any time or from time to time after the date hereof, the Parties agree to cooperate with caeh other, and at the request of

any other Party, tn execute and deliver any further instruments or documents and to take all such further action as another Parly may rcasonably request in
order 1o cvidence o1 effectuate the consummation ofthe transactions contemplated hereby and to othenwise carry out the intent of the Parties hereunder.
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¢. Entire Agreement. Except as otherwise cxpressly set forth herein, this Agrecment, together with the Reorganization Documents, cmbodics the
complete agreement and understanding among the Parties hereto with respect to the subject matter hereof and superscdes and preempts any prior
understandings, agreements or representations by or among the Parties, written or oral, that may have rclated to the subject matter hereo (in any way.

f. Governing Law: Jurisdiction; Waiver of Jury Trial . This Agreement shall be govemed by the laws of the statc of Delaware. To the follest cxtent
permitted by law, no suit, action or proceeding with respect to this Agrcement may be brought in any court or before any similar authority other than in the
Delaware Chancery Court, and the Partics hereto hereby subrrit to the exclusive jurisdiction of such courts for the purpose of such suit, procceding or
judgment. To the fullest extent permitted by law, each Party hereto irrevocably waives any right it may have had to bring such an action in any other court,
domestic or forcign, or before any similar domestic or foreign authority. Each of the Partics hereto hereby imevocably and unconditionally waives triat by
jury in any legal action or proceeding in relation to this Agreement and for any counterclaim herein.

g . Severabifity. Whenever possible, each provision of this Agreement shatl be inlerpreted in such manner as fo be effective and valid under
appiicable law, but if any provision of this Agrecment is held invahid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality orunenforccability shall not affect any other provision or any other jurisdiction, but this Agreement shatl be reformed,
construed and enforced in such jurisdiction as if such invalid, illegal orunenforccable provision had never been contained herein.

h. Enfercement. Bach Party hereto acknowledges that money damages would not be an adequate remedy in the cvent that any of the covenants or
agreements in this Agreement are not performed in accordance with its tenns, and it is therefore agreed that in addition to and without limiting any other
remedy orright it may have, the non-breaching Party will have the right to an injunction, temperary restraining order or other equitable relief in any court of
competent jurisdiction enjoining any such breach and enforcing specifically the terms and provisions hereof.

i. No Third-Party Reneficiaries. This Agreement shall be solely for the benefit of the Parties and no other Person or entity shall be a third Party
beneficiary hercof.

i, Connterparts; Elecironic Signatures, This Agreement may be exceuted in any number of countcrparts, each of which shall be an onginal, but all
of which together shall constiute one and the same instrument. A facsimile signature page {or signature page in similar electronic form) hereto shall be
treated by the Parlies for all purposes as equivalent 1o a manualty signed signature page.

* ¥k k%
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tati

Surgery Partners, Inc.

By: /sf Michae| T, Doyle
Name: Michael T, Doyle
Title: Chiefl Executive Officer

Surgery Center Holdings, LLC

By: {s/Michacl T, Dovlg
Name: Michael T. Doyle
Titte: Chief Executive Officer

H.1.G. Surgery Centers, LLC

By: /s{ Richard Sicgel
Name: Richard Siegel
Title: Authorized Signalory

[Signature Page to Surgery Partners, Inc. Reorganization Agreement]




H.LG. Surgery Centess, LLC

By: /s/ Richard Siegel
Name: Richard Sicgel
Title: Authorized Signatory

THL Credit Opportunities, L.P.

By: /s/ Chrigtppher ). Flvan
Name; Christopher J. Flynn
Title: Co-Chief Exceutive Officer

Partners Group Access 74 LP.

By: fsf Brett McFarlane and /s/ Dapicl Stopher
Name: Brett McFartanc and Daniel Stopher
Title: Authorised Signatory and Authorised Signatory

Partners Gmup MRP, L.P.

Brett rlane and /s/ Daniel Su
Name: Brett McFarlane and Daniel Siopher
Title: Authoriscd Signatory and Director

Pariners Group Private Equity (Master Fund), LLC

1 MeF, e and /s/ Daniel Sto
Name: Brett MeFarlane and Danicel Stopher
Title: Authorised Signatory and Director
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Pariners Group Mezzanine Finance 111, L.P.

By: tt i al i
Name: Brett McFarlane and Daniel Stopher
Title: Authorised Signatory and Director

Pariners Group Direct Mezzanine 2011, L.P.

By: {s/Brett McFarlane and /s Danie] Stopher
Name: Brett McFarlane and Danicl Stopher
Title: Authorised Signatory and Director

Partners Group Mezzanine Finanee IV, L.P.

By: [/ Brett McFarane and /s Daniel Stopher

Name: Brett MeFarlane and Daniel Stopher
Title: Authorised Signatory and Director

Multi Strategy IC Limited

By: fs/ Lisa Crowson and /s/ Brett McFarlane

Name: Lisa Crowson and Brett McFarlane
Title: Director and Authorised Signatory

Isf Se comber
Scott Macomber

/s John Lawrene

John Lawrence

{s/ Myra Fempandez Dovyle

My Fermandez Doyle, as Trustee of the Makayla Doyle 2012 Inevocable
Trust underagreement dated July 20,2012
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{s/ Myra Fernandez Doyle
Myra Femandez Doyle, as Trustee of the Michael Doyle 2012 Imevocable

Trust under agreement dated July 20,2012

/ Fe z Do
Myra Femandez Doyle, as Trustee of the Mason Doyle 2012 lrrevocable
Trust under agreement dated July 20,2012
s/ Mi LT
Michael T. Doyle
fsf Jeff Parks
Jeff Patks
Isf Wi ilo
Will Milo

s/ Ron Zelhof
Ron Zelhof

{s/ Arman, mata
Armando Cremata

18/ Julie Lewis

Jubie Lewis

s/ Michele Siinon

Michcle Simon

{s/ Teresa Sparks

Tercsa Sparks

[Members Signawre Page 1o Surgery Partaers, Ine. Reorganization Agreement 3




s/ John Crysel
John Crysel

s/ Dennig Dean

Dennis Dean

e win
George Goodwin

sl Anthpny Tapamp
Anthony Taparo

{sf Jennifer Baldock

Jennifer Baldock

s/ Matt Petty
Matt Petty

/s/ Ken Mitchell
Ken Mitchell

s/ Chos Tocpke
Chris Tocpke

i 1 mo
Chris Throckmorion

/ Davi ins
David Harkins

s/ Lainie Kennedy
Lainie Kennedy
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/s/ Brandan Lingle
Brandan Lingle

fs/ David Neal
David Neal

L hen ndall
Katherine Rendall

Isf Blang
John Blanck

{s/ Jphn Calta
John Calta

{sf Crpip Hetheox
Craig Hetheox

s/ Marcy Athency
Marcy Atheney

/5! Pres
Preston Bain

Al aldw]
Chad Baldwin

{s/ Derek Bell
Derck Bell

s/ Randy Bisse|
Randy Bissel
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Bo nkenshi
Brian Blankenship

{s/ Philip Bodie
Philip Bodie

/5! Jane Bradford
Jane Bradford

{s/ Ronald Brank
Ronald Brank

{5/ Lauric Brocatp

Lauric Brocato

s/ Jeft Bryener

Jeff Bruener

{5/ Elizabeth Campbell
Elizabeth Campbell

/s/ Eric Chandler
Eric Chandler

/s/ Kevi wd
Kevin Dowdy

s/ Mi ‘acc] - 5
Michelle Faccinello-Jones

/¢! Elise Grepory
Elise Gregory

/ Miles Ken
Miles Kennedy
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{8/ J.isa Mann

Lisa Mann

s jn Mc!
Justin McCann

/s/ Mati Musso
Matt Musso

{g/ Darrell Naigh
Darrell Naish

s/ Jaipes B. Pampell

James B, Pamell

s/ Rick Pavne
Rick Payne

/s hani mer
Stephanie Plummer

{8l Li im
Linda Simmons

Is! mall
Colleen Smallwood

Ji Ves!
Joe Vesneski

fs/ Legpard Warren
Leonard Warren
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{sf Trent We!
Trent Webb

{sf Whela
Kelly Whelan

Is/ Lauren Whitsety
Lauren Whitsett

{s/ David Willjamson
David Williamson
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Number of Shares
Total Numbcr  of Unrestricied  Number of Shares of
Numberof  Numberof of Vested and  Common Stoek of Restricted Commaon
Number of  Vested Class  Unvested Unvested Surgery Partners,  Stock of Surgery

Member Nante Class A Uniis B Units Class B Units  Class B Units Inc. Partners, Ine.

H.I.G. Surgery Centers, LLC 47,054,245 - - - 27,780,115 -
THL Credit, Inc. 469,673 - - - 277,288 -
Multi Strategy 1C Limited 1,600 - - - 045 -
Partners Group Aecess 74 L.P. 143,005 - - - B4.428 -
Partners Group Direct Mezzanine 2011, L.P. Ine. 14,039 - - - 8,288 -
Partners Group Mezzanine Finance I, L.P. 131,942 - - - 77897 -
Partners Group Mezzanine Finance IV, L.P. 5420 - - - 3,200 -
Partners Group MRP, L.P. 36977 - - - 21,831 -
Partners Group Private Equity (Master Fund), LLC 22,162 - - - 13,084 -
Scott Macomber 434 54} - - - 256,546 -
John Lawtence 290,692 - - - 171,620 -
Makayla Doyle 2012 Imevocable Trust 80,000 - - - 47,231 -
Mason Doyle 2012 Irrevocable Trust 80,000 - - - 47231 -
Michacl Doyle 2012 lmevocable Trust 80,000 - - - 47231 -
Michael T. Doyle 2,760,000 1663918 770485 2434403 3.066.697 -
Anthooy Taparo - 15,000 135,000 150,000 67316 -
Amnando Cremata - 67.600 35579 103,179 60,915 -
Dennis Dean - 20,000 180,000 200.000 89,755 -
George Goodwin - 17,500 157,500 175,000 78,535 -
Jeff Patks - 318,117 167430 485,547 286,660 -
Jennifer Baldock - 12,500 112,500 125,000 56,007 -
John Crysel - 20,000 180,000 200,000 89,755 -
Julie Lewis - 67,600 35,579 103,179 60,915 -
Ken Mitchell - 5.000 45,000 50,000 22439 -
Matt Pelty - 7.500 67,500 75,000 33,658 -
Michele Simon - 67,600 35579 103,179 60,915 -
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Total Number

Number of Shares
of Unrestrieted

Number of Shares of

Numberof  Numberof of Vested and  Commen Stock of Restricted Common
Number of  Vested Class ~ Unvested Unvested Surgery Pariners,  Stock of Surgery

Member Name Class AUnits B Units  Class B Units Class B Units Inc. Partners, [ne.

Ronald P, Zethof - 135,199 71,158 206,357 121830 -
Teresa Sparks - 32,500 292,500 325,000 145,851 -
William Milo - 270,399 142,316 412,715 243,661 -
Chris Throckmorton - - 150,000 150,000 67316 -
Chris Tocpke - - 150,000 150,000 67316 -
David Harkins - - 50,000 50,000 22439 -
David Neal - - 50,000 50,000 22,439 -
Brandan Lingle - - 50,000 50,000 11,219 11,219
Brian Blankenship - - 25,127 25,127 5,638 5,638
Chad Baldwin - - 25127 25,127 5,638 5.638
Colleen Smallwood - - 9,080 9,080 2,037 2,037
Darrell Naigh - - 44,077 44,077 9,890 9,890
David Williamson - - 25,127 25,127 5,638 5,638
Derek Bell - - 9,152 19,152 4,297 4,297
Elizabeth Campbell - - 25,284 25284 5,673 5,673
Eric Chandler - - 10,000 10.000 2,244 2,244
Garrett Miles Kennedy - - 38.000 38,000 8.527 8,527
James B, Pamell - - 10,043 10,043 2,254 2254
Jane Bradford - - 10,898 10,898 2445 24435
Jeff Bruener - - 29,188 29,188 6,549 6,549
Joe Vesneski - - 7.710 7,710 1,731 1,731
John Blanck - - 28,390 28.390 6370 6,370
John Calta - - 28,390 28,390 6,370 6,370
Justin McCann - - 10,136 10,136 2274 2,274
Katic Rendall - 10,000 10,000 2,244 2,244
Kelly Whelan - - 4 570 4670 1,049 1,049
Kevin Dowdy - - 14,000 14,000 3,141 3,141
Lauren Whitsett - - 19,005 19905 4,466 4 466
Lauri¢ Brocato-Scovell - - 9.R47 9847 2,210 2210




Number of Shares

Total Number  of Unrestricted  Numbcer of Shares of
Numberof  Numberof of Vestcdand Common Stock of  Restricted Common
Number of  Vested Class  Unvested Unvested Surgery Pariners,  Stock of Surgery

Member Name Class A Units B Units Class B Linits  Class B Units Inc. Partners, Inc.
Leonard Warren - - 14,524 14,524 3259 3,259
Linda Simmons - - 29,188 20,188 6,549 6,549
Lisa Mann - - 14,622 14,622 3,281 3,281
Marcy Atheney - - 30,523 30,523 6,849 6,849
Manalaina Kennedy - - 50.000 50,000 11,219 11,219
Matt Musso - - 27,675 27,675 6210 6210
Michelle Facehinello - - 15.561 15561 3492 3,492
Philip Bodie - - 5218 5218 1,172 1,172
Phillip C. Hethcox - - 28,390 28.390 6370 6,370
Preston Bain - - 25.555 23,555 5.734 5,734
Randy Bissel - - 30,146 30,146 6,764 6,764
Rebeeca Elise Gregory - - 8,690 8,620 1.950 1,950
Rick Payne - - 7,710 7,710 1,730 1,730
Ronald Brank - - 46,451 46,451 10,423 10,423
Stephanie Plummer - - 0882 9,882 2,217 2,217
Trent Webb - - 27410 27410 6,150 6,150




EXHIBIT A

ITR nt

[See Attached]
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This INCOME TAX RECEIVABLE AGREEMENT (as amended from time to time, this “Agreement™), dated as of September 30, 2015, is hereby
entered into by and among Surgery Partners, Inc., a Delaware corporation (the “Corporation”™), HL.LG. Surgery Centers LLC, a Delaware limited liahility
company (the “Stockholders Representative,” in its capacity as such), the persons listed on Annex A hereto (each a “Stockholder™ and collectively the

“Stockbolders™) and each of the permitted successors and assigns thereto.
RECITALS

WHEREAS, prior to the IPO, the Stockholders transferred 100% of their equity interests in Surgery Center Holdings, LLC, a Delaware limited
liability company to the Corporation in exchange for capilal stock of the Corporation;

WHEREAS, pursuant to the IPO, the Corporation will become a public company;

WHEREAS, after the 1PO, the Corporation and its Subsidiarics (collectively, the “Taxable Enfities” and each a “Taxable Entity”) will have Pre-[PO
NOLs;

WHEREAS, the Pre-IPO NOLs and the Imputed Interest may reduce the reported linbility for Taxes that the Taxable Entities might otherwise be
required to pay;

WHER EAS, the parties to Lhis Agreemenl desire to make certain arrangements with respect to the effect ofthe Pre-IPO NOLs and Tmputed Interest on
the liabitity for Taxcs of the Taxable Enlities.

NOW, THEREFORE. in consideration of the foregoing and the respective covenants and agreements sct forth herein, and intending fo be lcgally
bound hereby, the parties hercto agree as follows:

ARTICLE IDEFINITIONS

Seciion 1.01, Definitions. As used in this Agreement, the terms set forth in this Article 1shall have the following meanings.

“Advigory Firm™ means (i) Emst & Young LLP or (i} any other law or accounting firm that is (A) nationally recognized as being expert in
Tax matters and (B) that is agreed 1o by the Comoration and the Stockholders Representative.

“advisory Firm Letter” means a letter from the Advisory Firm stating, as applicable, that the relevant Schedule, notice, or other
information 1o be provided by the Corporation to the Stockholders Representative and all supporting schedules and work papers were prepared in a manner
consistent with the terms of this Agreement and, to Lhe extent nol expresgly provided in this Agreement, on a reasonable basis in tight of the facts and
applicable law in existence on the date to which such Schedulc. notiee or other information relates,

“ Affiliafe” means, with respect to any Person, any other Person that direetly or indirectly, through one orinore intermediaries, Controls, is
Controlled by, or is under common Control with, such first Persoa.

HA Rate” means LIBOR plus 300 basis points.
“Agreement” is defined in the preamble of this Apreement.
“Amended Schedule” is defined in Section 2.03(b) of this Agreement.

“Applicable Percentage” means, with respect 1o any Stockhelder, the percentage sel forth opposite such Stockholder's name on Annex A,
as amended from time to time 10 reflect any Permitted Assignment,

“Bankrupicy Code” means Title 11 ofthe United States Code.




“Business Day” means Monday through Friday nf cach week, except that a legal holiday recognized as such by the government of the
United States of Ameriea orthe State of New Yotk shall not be regarded as a Business Day.
“Chan, ntro]” means:

(i) 2 merger, reorganization, consolidation or similar forin nfbusiness tansaction dircetly involving the Corporation or indircetky
involving the Corperation through one or more intermediaries unless, immediately following such transaction, more than 50% ofthe voting power of the
then outstanding voling stock or otherequity securitics of the Corporation resuiting from consummation of such transaction {including any pareni or
wltimatc parent corporation of such Persan that as & result of such transaction owns directly or indireetly the Corporation and all or substantially all of the
Corporation’s assets) is held by the existing equityholders of the Corporation {determined immediately prior to such trnsaction and related transactions); or

(i) a transaction in which the Corporation, dircctly or indirectly, sclls, assigns, conveys, iransfers, leases or otherwise disposes of alk or
substantially all of its assets to another Person other than an Affiliate; or

(i) atransaction in which there is an acquisition of contral of the Corporation by a Person or group of Persons (other than Stockholders
and their Affilintes). For purposes of this definition, the tem “control” shall mean the possession, directly or indirectly, of the powcr to either (A) vole more

than 50% ofthe sceurities having ordinaty voting power for the election of ditcctors (or eompanble pesitions in the case of partnerships and limited lizbility
companies), or (B) direet or cause the dircetion of the management and polieies of such Persen, whether by contract or otherwisc (for the avoidance of doubt,

consent rights do not constitute “contrel” for the purpose of this definition); or
{iv) the liguidation or dissolution ofthe Corporation.
*Code” means the Intemal Revenue Code of 1986, as amended.

“Control” means the possession, direct or indircet, of the power to direct or cause the direction of the management and policies ofa Person,
whether through ewnership of voling securities, hy enntract or otherwise.

“Corporation” is defined in the preamble of this Agreement.
“Default Rate” means LIBOR plus 500 basis points.

“Determination” shall (2) have the meaning aseribed to such term in Section 1313(a) of the Code or similar pmvision of state or local Tax
law, as applicable, or (b) mean any other event {ineluding the exeeution of a Form 870-AD) that finally and conclusively establishes the amount ofany
liahility for Tax.

“Diyestiture™ means the sale or otherdivestiture of any Taxable Entity, other than (x) any such sale that is or is part of a Change of Control
of (y) a liquidation or merger of'a Taxable Entity with and into another Taxable Entity so long as such other Taxable Entity inherits the Pre-IPO NOLs, ifany,
of such first-mentioned Taxable Entity as of the time of such transactinn.

“Divestiture Acceleration Payment' is defined in Section 4.03(c) ofthis Agreement.

“Early Terminnfion Date” means the date of delivery of an Early Termination Notiee for purposes of determining the Early Termination
Payment or such other date as may he agreed to by the Stockholders Representative and the Corporation.

“Early Termination Notice” is defincd in Section 4.02 of this Agreement.
“Early Termination Payment” is defined in Scction 4.03(b) of this Agreement.




“Early Termination Rate” means LIBOR plus 100 basis poinis.

“Early Termination Schedule” is defined in Section 4.02 of this Agreement.
“Expert” is defined in Section 7.08 of this Agreement.

“Imputed [nterest” sball mean any interest imputed under Scetion 1272, 1274 or 483 or other provision of the Code and any similar
provision of state and local tax law with respect to the Corporation’s payment obligations under this Agrecment.

“Initial Debt Documents” is defined in Section 5.02 of this Agreement.

“Interest Amoynt™ is defined in Section 3.01(b) ofthis Agreement.

“TPQ" means the initial public offering ofcommon stoek of the Corporation pursuant to the registration statement on Foom 5-1 {File No,
333-206419) of the Compaornation.

“ITR Payment” means any Tax Benefit Payment, Early Termination Payment, or Divestiture Aeceleration Payment required 1o be made by
the Comoration to the Stockholders under this Agreement,

“LIBOR" means, during any period, an interest rate per annuim equai to the one-year LIBOR reported, on the date two days prior to the first
day of such pericd, an the Reuters Screen page “LIBORGI (or if such sercen shall eease to be publicly available, as reported by any other publicly available
source ot such market rate) for Londen interbank offered rates for U.S. dollar deposits for such period.

“Materjal Objection Notice™ is defined in Section 2.03(a) of this Agrcement.

“Net Tax Benefit” is defined in Section 3.01(b) of this Agreement.

“NOLs" means for applicable Tax purposes, net operating losses, capital losses, charitable deductions. altemative minimum tax eredit
carry forwards, and federal and state tax credits.

“Non-NOL Tax Liability™ means, with respect to any federal Taxable Year, the liability for Taxcs of the Taxable Entities for such fedgral
Taxable Year. and the state and loeal Taxabic Years ending with or within such federal Taxable Year, determined using the same methods, elections,
conventions and similar practices used on (x) the relevant Taxable Entity Retums for such federu] Taxable Year and, without duplication, (y) the relevant
Taxable Entity Returns for any state or local Taxable Year ending with or within such federal Taxable Year, but in each case without taking into account the
Pre-IPO NOLS, or the deduction attributable to Imputed Intcrest, ifany. Ifall orany portion of the liabitity for Taxes for 2 Taxable Year arises as a result of an
audit by a Taxing Authority of any Taxablc Year, such liability shall not be included in detcrmining the Non-NOL Tax Liability anless and until there has
becn a Determination with respect to such liability.

“Payment Date” means eny date on which a payment is required to be made pursuant to this Agreement,

“Permitted Assignee” means any Person who reecives nghts under this Agreement pursuant to a Permitted Assignment.

“Permmitted Assignment” means any assignment of 21} or a portion of the rights of a Stockholder in accordance wath this Agreement,
“Pcrmitted Debt Documents™ is defined in Section 5.02 of this Agrecment.

“Pergon” means any individual, corporation, finn, partnership, joint venture, limited liability company, estate, frust, business association,
organization, govemmental entity or other entity.




“pre-JPO NOLs™ means NOLs that have acerued or otherwise relate to taxable periods {or portions thercof) beginning prior o the date of
the IPO; provided. that, in the case ofa taxable period of a Taxable Entity beginning on or prior to the date of the IPO and ending after the date of the PO {a
“Straddie Perjod™), the Pre-IPONOLs ofa Taxable Entity for such Straddle Period shall for putposes of this Agreement be caleulated based on an interim
closing of the books as o the close of the date of the IPO {and for such purpose, the 1axable period of any partnership or other pass-through entity arany
“controlled forcign corporation” within the meaning of Section 957 of the Code in which the Taxable Entity owns a beneficial interest shail be deemed to
terminate at such time), cxcepl that the amount of exemptions, allowanees or deductions that are calculated on an annual basis, such as the deduction for
depreeiation, with respeet to such Straddle Period shall be treated as apportioned on a daily basis; provided, further, Pre-IPO NOLs shall not inefude NOLs of
any corporation or otherentity acquired by a Taxable Entity by purchase, merger, or otherwise (in cach case. from a Person or Persons other than a Taxable
Entity and whether or not such corporation or other entity survives) after the IPO that refate to periods (or portions thereof) ending on or prior to the date of
such aequisition.

“Reatized Tax Benefit” means, for a federal Taxable Year, the excess, ifany, of the Non-NOL Tax Liability over the actual fiability for
Taxes of the Taxable Entities for (x) such federal Taxable Year and, without duplicaiion, (y) any state ot local Taxable Year ending with or within such
federal Taxable Year, and assuming for purposcs of calculating any actual liability thet the Taxable Entites utilize the Pre-1PO NOLs and any deduction
attributable to mputed Interest to the maximum exicnt permitted by law as early as may be permiticd by applicable law. [Tall ora portion of the aetual Tax
linbility for Taxes for a Tnxable Year arises asa resubt of an audit by a Taxing Authority ofany Taxable Year, such liability shall oot be included in
detcrmining the Realized Tax Benefit undess and until there has beena Determination with respect to sueh liability.

“Reconchliation Dispute” is defined in Section 7.08 of this Agreement.

“Recenciliation Procedures” means those procedures sct forth in Section 7.08 of this Agrecment.
“Sehedule” means, as applicable, any Tax Bencfit Schedule and the Early Termination Schedule.
“Stockholder” and “Stockholders” are defined in the preambic of this Agreement.

“Stockhplders Representative” is defined in the preamble of this Agreement.

“Straddie Perlod” is defincd in the definition of “Pre-IPO NOLs™.

“Subsidiaries™ means, with respect to any Persan, as of any date of determination, aity other Porson as to which such Person owns, direetly
ot indircetly, or otherwise controls morc than 50% ofthe voting power (or other similar interests) or the sole general partner interest or managing member or
similar intercst of such Person,

“ nefit P " is defined in Seetion 3.01(b) of this Agreement.
“T'ax Benefit Schedule™ is defined in Section 2.02 ofthis Agreement,

“Tax Return” means any retum, declaration, report or similar statement required to be filed with respect to Taxes @ineluding any attached
schedules), including any information retum, ¢laim for refund, amendcd retum and declaration ofcstimated Tax.

“Taxable Entity’ is defined in the reeitals of this Agrecment.

“Taxable Entity Retury’” means the federal income Tax Retum of a Taxable Entity filed with respect to a federal Taxable Year and/or state
and/or local income (or similar, including franchise, as applicable) Tax Retum, as applicable, ofthe Taxable Entity filed with respect toa Taxable Year
ending with or within such federal Taxable Year.




“Laxable Year” means a taxable year as defined in Section 441(b} nfthe Code or comparable section nf state or local Tax law, as
applicabic (and. therefore, for the avoidanee of doubt, may include a periad of less than 12 months for which a Tax Retum is made), ending on or after the

date hereof.

“Tax"” and "Taxes” means any and all U.S. federal, state and local taxes, asscssments of similar charges measured with respeet to net income
or profits, and any interest related to such taxes.

“Taxing Authority” means any domestic, federal, national, state, county or munieipal or other local govermment, any subdivision, agency,
commission or authority thereof, or any quasi-govemmental body exercising any taxing authority or any other authority exercising Tax regulatory autherity.

“Trangferred NOLs" means, in the event of a Divestiture, the Pre-iPO NOLs attributable to the Taxable Entitics sold in such Divestiture 1o
the extent such Pre-1PO NOLs are transferred with such Taxable Entitics under applicable Tax law {including under Scetions 381 and 1502 of the Code and
the Treasury Regulations promulgated thereunder, and any corresponding provisions of state and logal law) following the Divestiture (disregarding any
limsitation on the use o Fsuch Pre-IPO NOLs as a result of the Divestiture) and do not remain under appliceble Tax faw with the Corporatinn orany ofils
Subsidiaries (other than the Taxable Entities sold in such Divestiturc).

“Yaluation Assumptions” means, as ofan Early Tcrmination Date, the assumptions that (i) in cach Taxable Ycar ending on orafter such
Early Termination Date (and cach prior Taxable Year with respect to which the Tax Benefit Schedule has not become final in accordance with the terms of
this Agrectnent), each Taxable Entity will generate an amount of taxabie income sufficient to fully use the Pre-IPO NOLs and deductions or loss caryforwards
with respect to any Imputed Interest that arc available for use in such year (taking into account the rules and limitations under Seetion 382 of the Code and
the Treasury Regulations pronwlgated thereunder as well as the rules relating to the treatment of “net unrealized buili-in gain™ and “net unrealized built-in
loss,” applying the principles described in Notice 2003-65, 2003-2 C.B. 747 it being understood for the avoidance of doubl that any deductions that would
have arisen 85 a resull of a portion of a hypothetical Tax Bencfit Payment being treated as Imputed Interest pursuant to this Apreement and that are treated as
Pre-IPO NOLs available for use in a taxable ycar pursuant 1o this Agreement are not subject to such mies and Jimitations described in Section 382 of the Code
and the Treasury Regulations promelgated thereunder or as the rules relating to the treatment of “net unrealized built-in gain™ and “net unrealized built-in
loss” described in Notice 2003-65, 2003-2 C.B. 747), (ii} the utilization of the Pre-IPO NOLs and the deductions or loss carry forwards with respect to any
Imputed Interest for sueh Taxable Year or future Taxable Years, as applicable, will be determined based on Lhe Tax laws in effect on the Barly Termination
Date, and (iii) the income Tax rates that witl be in effect for each such Taxable Year will be those specificd for each such Taxable Yearby the Codc and other
laws as in effect on the Early Termination Date (or, with respect 1o any Taxahle Year for which such ineome Tax rates arc not specified by the Code and other
law as in effect an the Early Termination Date, such income Tax rates that are in effeet on the Eardy Termination Date).

Section 1.02. Terms Generatly.  In this Agreement, unless othenvise specified or where the context otherwisc requires:

(a) the headings of particular provisions of this Agreement are inserted for convenience only and will not be construcd as a part of this
Apreement nr serve as a limitation or expansion on the scope of any term or provision of this Agreement:

(b) words imporiing any gender shall include other genders;
{¢) words importing the singular only shall include the plural and vice versa;

(d) the words “include,” “includes” or “including™ shall be deemed to be followed by the words “without limitation”;




{e) the words “hereof,” “herein™ and "hercwith” and waords ofsimilar import shall, unless otherwise stated, be consirued to refer to this
Agtreement as a whole and not 10 any particular provision of this Agreement;

{h references to “Articles,” “Exhibits,” “Seetions” or “Sehedules” shall be to Articles, Exhibits, Sections or Schedules of or to this
Agrcement;
{g) reicrences to any Person inelude the successors and permitted assigns of such Person;

{h} references to any agreement, contract or schedule, unless otherwise stated, are to such agreement, contracl or schedule as amended,
modificd or supplemented from time to time in aceordance with the terms hereof and thereof: and

(i} the partics hereto have participated collcetively in the negotiation and drafting of this Agreement; accordingly, in the cventan
ambiguity or question of intent or interpretation arises, it is the intention of the parties that this Agreement shall be construed as if drafted collectively by the
purties hereto, and that no presumption or burden of proof shall arise favoring or disfavoring any party hereto by virtue of the authership of any provisions of
this Agreement.

ARTICLE N
0 17 BENEF

Section 2.01. PreJPONGLs. The Corporation, on the one hand, and the Stockholders, on the other hand, acknowledge that the Taxable Entities
may utitize the Pre-TPO NOLs to reduce the amount of Taxes that the Taxable Entitics would otherwise be required o pay in the future.

Scction 2.02.  Tax Benefit Schedule.  Within nincty (90) calendar days after the filing of the U.S. federal ineome Tax Retum ofthe Corporation
for any federal Taxable Year in which there is a Reatized Tax Bene fit, the Corporation shall provide to the Stockholders Representative a schedule showing,
in reasonable detail, (i) the catculation of the Renlized Tax Benefit for such fedeml Taxable Year, and {i}) the ealculation of any payment 1o be made to the
Stockholders pursuant 10 Article 1Tl with respect to such federal Taxable Year {collectively a “Tax Benefit Schedule™). Concurrently, the Corporation shall
also deliver to the Slockholders Representative all supporting information (including work papers and valuation reports) reasonably necessary to support the
caleulation of such payment. Each Schedule will become final as provided in Section 2.03{a) and may be amended as provided in Section 2.03(b) (subject to
the procedures sct forth in Section 2.03(a)).

Section 2.03.  Procedures; Amendments,

(a) Procedure. Each time the Corporation delivers to the Stockholders Ropresentative an applicable Schedule under this Agreement,
including any Amended Schedule delivered pursuant to Section 2.03{b), and inetuding any Early Termination Schedule or amended Early Termination
Schedule, the Corporation shalk also {x) deliver to the Stockholders Representative the schedules, valuation reponts, if any, and work papers necessary 10
provide reasonable detail regarding the preparation of the Schedule and an Advisory Firm Letter retated to such Schedule (the cost and expense of which
shall be paid by the Corporation) and (y) allow the Stockholders Representative reasonable access at no cost to the appropriate representatives at each of the
Corporation and the Advisory Firm in conncction with a review of such Schedule. The applicable Schedule shall become final and binding on all parties
unless the Stockholders Representative, within thitty (30} calendar days after receiving any Schedule or amendment therelo, provides the Corporation with
notice of 2 materiat objeetion to such Schedule (2 “Material Objection Nntice™) made in good faith. A Schedule will also become final and binding upon the
Stockholders Representative confirming in writing that it will not provide a Materiat Objeetion Notice with respect 1o such Schedule. If the parties, for any
reason, are unable to successfully resolve the issues raised in any Matcrial




Objection Notice within thirty (30} calendar days of receipt by the Corporation of such Matenial Objection Natice, the Corporation and the Stockhoiders
Representative shatl cmploy the Reeonciliation Proccdurces.

() Amended Schedule. The applicable Sehedule for any Taxable Year may be amended from time 1n time by the Corporation {i) in
conncetion with a Determination aflecting such Schedule, (ii) to correct material inaceuracies in the Schedulc identified as a result ofthe receipt of additional
factual information relating to a Taxable Year afler the date the Sehedule was provided to the Stockholders Representative, (jii) to comply with the Expert’s
determination uader the Reconeiliation Procedures, (iv) to reflect a material change (relative to the amounts in the original Sehedule) in the Realized Tax
Benchit for the relevant federal Taxable Year attributable to a camryback or carryforwand of a loss orother Tax itemio a Taxable Year, or (v} to reflect a
material change (retative to the amounts in the originat Schedule) in the Realized Tax Benefit for the relevant federal Taxable Year attributable to an
amended Tax Retum filed for & Taxable Year {such Schedule, an “Amended Schedule™); provided, however, that an amendment under clause (i) attributable
to an audit of a Tax Return by an applicable Taxing Authority shall not be made on an Amxnded Schedule unless and until there has been a Determination
with respect to such change. The Corporation shall provide any Amended Schedule to the Stockholders Representative within thirty (30) calendar days of the
occurrence of an event refesred o in clauses (i) through (v) of the preceding sentence, and any such Amended Schedule shall be subject to approval
proccdures similar to those deseribed in Seetion 2.03(a),

ARTICLE I
TAX BENEEIT PAYMENTS

Section 3.01. Pavmgnis.

(2) Timing nfPaymenis. Within five (5) Business Days ofa Tax Bencfit Schedule with respect to a federal Taxable Year (for the avoidance
of doubt, inctuding, without duplication, any state or local Taxshle Year ending with or within such Taxable Year} delivered to the Stockholders
Representative becoming final in accordance with the terms hereof, the Cormporation shall pay to cach Stoekholder for such Taxable Year(s) its share (based
on such Stockholder’s Applicable Perecntage)of the Tax Benefit Payment for such federal Taxable Year determined pursuant to Section 3.01(b}. Each such
share ofa Tax Benefit Payment shall be made by wire transfer of immediatcly available fands to a bank account ofthe applicable Stockhotder previously
designated by the Stockhoider (o the Corporation, or as otherwise agreed by the Corporation and the Stockholder, For the avoidance of doubt, no Tax Benefit
Paymem shall be made in respect ofestimated Tax paymcnts, including estimated federal income Tax payments.

(b) A “Tax Benefit Payment™ fora federal Taxable Year means an amount, not less than zero, equal to eighty-five percent (85%) of the
sum of the Net Tax Benefit (as defined below) for such Taxable Year and the Interce Amount (as defined below) for such Taxable Year. The “Net Tax
Benefit” fora federal Taxable Year shall equal: (i} the Taxable Entities’ Realized Tax Benefit, if any, for such Taxahle Year plus (ii) the amnunt of the excess
(ifany) ofthe Reatized Tax Benefit reflecied on an Amended Schedulc fora previous federal Taxable Year over the Realized Tax Bencfit reflected on the
previous Tax Bencfit Schedule for such previous Taxable Year, minus (iii) the excess (if any) of the Realized Tax Benciit reflected on a previous Tax Benefit
Schedule fora previous federal Taxable Yearover the Realized Tax Benefit reflected on the Amended Schedule for such previous Taxabie Year, provided,
however, that, to the exicn the excess amounts described in ctauses (i) and (iil) of this definition were taken inte account in determining any Tax Benefit
Payment in a preceding federal Taxable Year, such amounts shall not be taken into account in detcrmining a Tax Benefit Payment attributablc to any other
Taxable Year; provided, further, that the Stockholders shall not be required to retum any portion of any previousty made Tax Bencfit Payment. The “Interest
Amount” for a federal Taxable Year shall equal the interest on any Net Tax Benefit for such Taxable Year calculated at the Agreed Rate from the due date
{without extensions) for filing the Comoration’s U.8. federat income Tax Retum with respect to Taxes for the Taxable Year for which the Net Tax




Benefit is being measured through the applicable Payment Date: provided, that, in the case of'a state or local Taxable Year of a Taxable Entity that ends
within and not with such federnl Taxable Year, the interest on the portion of the Net Tax Benefit attributable to such state or tocal Taxable Yearshall be
calculated at the Agreed Rate from the due date (without extensions) for filing the Taxable Entity’s comresponding state or local income Tax Retum with
respeet Lo Taxes forsueh state or local Taxable Year through the applicable Payment Date.

Seetion 3.02.  Np Duplicative Payments. 1t is intended that the provisions of this Agreement will not result in duplicative payment of any amount
(including interest) required under this Agreement, and this Agreement shall b constmeed and interpreted in accordance with such intention. Tt is intended
that 85% of all Realized Tax Benefits forat Taxable Years (in addition to the Interest Amounts contemplated by this Agreement) be paid by the Corporation
(subject to the provisions of ARTICLE V).

ARTICLE I¥
TERMINATION

Section 4.01. Tenninati Termination h of Agr nt.

(a) The Corporation may terminate this Agreement by paying each Stockholder its share (based on such Stockholder’s Applicable
Percentagc) of the Early Termination Payment. Upon payment of the Early Termination Payment by the Corporation to the Stockholders, no Taxablc Entity
will have any further payment obligations under this Agrecment, other than any Tax Benefit Payment agreed to by the Corporation and the Stockhaolders
Representative as due and payable but unpaid as of the Early Termination Date (¢xcept to the extent thai such amount is inchuded in the Earty Termination
Payment).

(b) In the event 1hat the Corporation breaches any of its material obligations under this Agreement, whether as a result of faiture to make
any payment when due, failure to honor any other material obligation required hereunder or by operation of iaw as a result of the rejection of this Agreement
in a case commenced under the Bankruptey Code or otherwise, then all obligations hereunder shall aceclerate, and such obligations shall be calculated and
finalized pursuant 1o this Article IV as if an Barly Termination Notice had been delivered on the dalc of such breach and shall include (1) the Early
Termination Payment calculated as if an Barly Termination Notice had been delivered on the date of such breach and (2) any Tax Benefit Payment agreed to
by the Compomtion and the Stockholders Representative as duc and payable but as yet unpaid (except to the extent that such amount is included in the Early
Termination Payment). Except as otherwise provided in the last sentence of Section 7.06(a), the Stockholders Representati ve is the only person that may
assert the Corporatinn has breached any of its material obligations under this Agreement. Notwithstanding the forcgoing, in the event that the Corpnration
breaches this Agreement, the Stockholders Representative shall be entitled to efect forthe Stockholders to receive the amnunts set forth in (1), (2) and (3)
above or to seck specific performance of the terms hereof, The partics agree that the failure 10 make any payment due pursuant to this Agreement within three
monihs ofthe date such payment is due shall be deemed to be a breach of » matcrial obligation under this Agreement for all purposes of this Agreement and
that it will not be considered to be a breach of a material obligation under this Agreement to make a payment due pursuant to this Agreement within three
manths ol the datc such payment is due; provided, that, in the event that payment is not made within three months ofthe date such payment is due, the
Stockholders Representative shall, prior 1o claiming a breach by the Corporation pursuant to this Section 4.01(c) for making untimely payments, be required
to give written notice to the Corporation that the Cotporation has breached its material obligations, and so long as such payment is made within five (5)
Business Days of the delivery of such notice ta the Corporation, the Cotportion shall no lonjzer be decmed 1o be in hreach of its matenal obligations under
this Agreement as a result of such untimely payments. The parties agree that any breach of Section 7.13 of this Agreement by the Corporation (without
obtaining the advance written consent of the Stockholders Representative) shall be decmed (o be a breach of a material obligation under this Agreemnent.




(¢) Change of Contrpl. In the event ofa Change of Control. all obligations hereunder shall aceelerate, and such obligations shall (exeept
as otherwise provided in this Section 4.01(¢)) be ealculated and finalized pursuant to this ARTICLE IV as if an Earty Termination Notice had been delivered
on the date of the Change of Control and shall include (1) the Early Termination Payment caleulated as if an Early Termination Notice had been delivered on
the effective date of the Change of Control, and (2) any Tax Benefit Payment agreed to by the Corporation and the Stockholders Representative as due and
payable but as yet unpaid (except to the extent that such amount is inctuded in the Early Termination Payment). In the event ofa Change of Control, the
Early Termination Payment shait be caleulated utilizing the Valuation Assumptions, substituting in each case the phrase “elosing date ofa Change of
Control” for the phrase “Early Termination Date.” The Early Termination Payment arising asa resuti of a Change of Control shall be payable on the date of
such Change ol Control, and the Corparation shall use all reasonable efforts to provide to the Stockholders Representative an Early Termination Schedule
with respeet 10 an expected Change of Control as far in advanee as is rcasonably praeticable afsuch Change of Controf (but o mote than thirty Business
Days in advanee) so as to enabie the calculation of the Early Termination Payment to be finalized prior 10 the date of the Change of Control. Notwithstanding
the foregaing, where the parties anticipate a Change of Control but are not certain of the date on whieh such Change of Control will oeeur, the Corporation
and the Stockholders Representaiive may agree 10 base the caleulations contemplated by this Scction 4.01{c) on a date other than the Change of Control.

(d) Divestiture Acceleratjon Payment. In the cvent of a Divestiture, the Corporation shall pay to the Stoekhalders, in ageordance with their
Appticablc Percentages, the Divestiture Acceteration Payment in respeet of such Divestiture, which shall be caleulated and finalized pursuant to this
ARTICLE IV as ifan Early Termination Notice had been delivered on the date of the Divestiture (but solely with respect to the Taxable Entities sold in the
Divestiture). In the event of a Divestiture, the Divestiture Acceleration Payment shall be caleulated utilizing the Valualion Assumptions, substituting in each
case the phrase “¢losing date of the Divestire™ for the phrase “Early Termination Date.”

Section 4.02. Fary Terminaljon Notice. Ifthe Corporation chooses to excreise its right of carly termination under Section 4.01 above, the
Corporation shali deliver to the Stockholders Representative natice of such intention to exercise such right {an "Early Termination Notice”) and a schedule
(the “Early Termination Schedule™ speeifying the Corporation’s intention to exercise such right and showing in reasonable detail the information required
pursuant to Sectioo 2.02 and the ealculation of the Early Termioation Paymeot. The Early Termination Schedule shall become final and binding on all
parties unless the Stoekholders Representative, within thirty (30 catendar days after receiving the Early Tennination Sehedule, provides the Cotporation
with 2 Material Objection Notice. An Early Termination Sehedule will also become final and binding upon the Stockholders Representative eonfirming in
writing that it will not providc a Material Objection Natice with respeet to such Sehedule. Ifthe parties, for any reason. arc unable to successfitlly resolve the
issues raised in such Material Objection Notice within thirty (30) calendar days after receipt by the Comporation of the Material Objection Notiee, the
Corporation and the Stockholders Representative shall employ the Reeoneiliation Procedures as deseribed in Section 7.08 of this Agrcement.

Section 4.03. Payment upon Early Termination.

i, Within three (3) Business Days afier agreement is reached between the Stoekholders Representative and the Corporation
conceming the Early Termination Schedule or such Schedule is finalized pursuant to the Reeonciliation Proeedures, the Corporation shall pay to each
Stockholder its sharc (based on such Stoekholder's Applicable Percentage) of the Early Termination Payment or Divestiture Acceleration Payment. Such
payment shall be made by wire transfer of immediately availablc fands to a bank account designated by the applicable Stockholders, or as atherwise agreed
by the Corporation and 1he Stockhalder.




ii. The “Early Termination Payment” means, as of the Early Termination Date, the present valuc, discounted at the Early
Termination Rate as of sueh date, ofall Tax Benefit Payments (other than those payable in addition to the Early Termination Payment, where contemplated
by Section 4.01) that would be required to be paid by the Corporation beginning from the Early Termination Date, assuming the Valuation Assumptions are
applicd, all as may be adjusted further in a manner agreed to by the Corporation and the Stockholders Representafive. For purposes of caleulating, pursuant
to this Section 4.03(b), the present value of alt Tax Benefit Payments that would be required to be paid (1) it shall be assumed that, absent the Early
Termination Notiee, aH Tax Benefit Payments would be paid on the due date (without extensions) for filing the Corporation’s LS. federal income Tax Retum
with respeet to Taxes for cach Taxable Year {or the duc date (without extensions) for filing the applicable Taxable Entity’s state or local income Tax Retums,
to the extent such Tax Benefit Payments are attributable to the portion of the Net Tax Benefit attributable to sueh corresponding state or loeal Taxable Year)
and and (2) any deductions that would have arisen as a result of a portion of any such hypotbetical Tax Benefit Payment being treated as Imputed Interest
shall be treated as Pre-IPONOLs available for use in the taxable year in whieh such Tax Benefit Payment would have been paid based on the application of
the provisions of this Seetion 4.03(b) and the Valuation Assumptions. A simplified example ofthe ealculation of a Stockholder's Early Termination Payment
will be included a5 Annex B to this Agreement upon the review and approval of sueh cxample by the Stockholders Representative. -

iii. The “Diyestiture Acceleration Pavment” as of the date of any Divestiture means the present value, diseounted at the Early
Termination Rate as of such date, of the Tax Benefit Payment resulting solely from the Transferred NDLs that would be required to be paid hy the
Corporation beginning from the date of such Divestiture assuming the Valuation Assumptions are applicd, provided that the Divestitur Acceleration
Payment shall be ealculated without giving effect to any limitation on the use of the Transferred NOLs resulting from the Divestiture, all as may be adjusted
further in a manncr agreed tn by the Corporation and the Stoekholders Representative. For purposes of caleulating the present value pursuant to this Section
4.03(c) of all Tax Bencfit Payments that would be required to be paid (1) it shall be assumed that absent the Divestiture all Tax iBencfit Payments would be
paid on the due date {without extensions) for filing the Corporation’s U8, federal income Tax Retum with respeet to Taxcs for each Taxable Year (orthe dug
dat (without extensions) for filing the applicable Taxable Entity’s state or loeal income Tax Retumns, to ihe extent such Tax Bencfit Payments arc
attributable to the portion of the Net Tax Benefit attributable to such comesponding state or toeal Taxable Year) and (2} any deductions that wouid have
arisen as a resuit of a portion of any such hypothetical Tax Benefit Payment being treated as Imputed Interest shall be treated as Pre-[PO NOLs available for
use in the taxable year in which such Tax Benefit Payment would have been paid based on the epplication of the provisions of this Scction 4.03(c) and the
Valuation Assumptions,

ARTICLE YV
. A ERTE.
Section 5.01. Late Payments by the Corporation. The amount ofall orany portion of any ITR Payment not made to the Stockholders when due under

the terms of this Agreement shall be payable together with any interest thercon, computed at the Default Rate and commeneing from the date on which such
ITR Paymeni was due and payable.

Section 5.02. Compliance with Indebtedness. Notwithstanding anything in this Agreement to the eonteary, it shalt not be a breach of this Agreement
if the Cnrporation fails tn make or cause to be made any Tax Benelit Payment (or portion thereof) when duc (other than, forclarity, any Early Tennination
Payment payable in connection with a Change of Control} to the cxtent that the Corporation determines in good faith that the Corporation has insufficient
funds {taking into zccount funds ofits wholly-owned Subsidiaries that are permitied to be distribuled of loaned to the Corperation pursuant Lo the terms of
any applicablc credit agreements or other




documents evidencing indcbtedness (each as reasonably interpreled by the Corporation), but not taking inle account finds of its wholly-owned Subsidiaries
that arc not permitted 1o be distributed or loaned pursuant to the terms of such agreements or documents and not taking into account funds reasonably
reserved for reasonably expected Liabilities or expenses) to make such payment; provided thal the intercst provisions of Section 5.01 shall apply to such late
payment (unless the Corporation determines in good faith that (x) the Corporation does not have sufficient cash to make such payment as a result of
limitations imposed by credit agreements or any other documents evidencing indchtedness to whieh the Corporation or its wholly-owned Subsidianesisa
party, guarantor or otherwisc an obligor as of the date of this Agreement {the “Initiz) Debt Documents™) orany other dogument evidencing indebtedness to
whieh the Corporation ot its wholly-owned Subsidiarics becomes a party, guarantor or othcrwise an obligor thercafterto the extent the terms of such other
documents are not matcrially more restrietive in respect of the Corporation’s ability to receive from its direcl orindirect Subsidiarics funds sufficient to make
such payments compared to the terms of the Initial Debt Documents, as detennined by the Corporation in good faith {any such document, collectively with
the Initial Debt Documents, the “Permiited Debt Documents™), or (v) such payments could (1) be set aside as frandulent transfers or conveyances argimilar
actions under fraudulent transfer laws or (I1) eould cause the Corpomtion and/or its wholly-owned Subsidiarics to be undcrcapitalized, in which case Section
5.01 shall apply, but the Default Rate shalt be replaced by the Agreed Rate),

ARTICLE ¥I
PERATION

Section 6.01. The Stockholders Representative’s Participation in the Corporation’s Tax Maiters.  Exeept as otherwisc provided hercin, the

Corporation shall have full responsibility for, and sole discretion over, all Tax matters sonceming the Corporation, including the preparation, filing or
amendment of any Tax Retum and the defense, contest, or setilement of any issue peraining to Taxes, subject to a requirement that the Corporation act in
good failh in connection with ils control of any 1natter which is reasonably expected Lo affect any Stockholder's rights and obligations underthis Agreement.
Notwithstanding the foregoing, the Corpomtion shall notify the Stockholders Representative of, and keep the Stockholders Representative reasonably
informed with respect to, the portion ofany audit of the Corporation or other Taxable Entity by a Taxing Authority the outcome of which is rcasonably
expected 1o affect any Stockholder’s ights and obligations under this Agreement. and shall give the Stockholders Represeniative reasonable opportunity Lo
provide information and participate in the applicable portion ofsuch audit,

Section 6.02. Consistency. The Corporation and the Stockholders agree to report and cuuse to be reported forall purposes, including federal, state,
and local Tax purposes and financial reporting purposes, except upon a contrary final determination by an applicable Taxing Authority (i}the ITR Payments
as described in Section 351(b) of the Code as partiat consideration to the Stoekholders for their transfer of equity intercsts in Surgery Center Holdings, LLC
to the Corporation, otherthan amounts required to be treated as Imputed Interest, and (i) alt other Tax-related items in a manner consistent with thut specified
by the Corporation in any Schedule or statement required or permitied to be provided by or oo behalf of the Corporation under this Agreement and agreed by
the Stockholders Representative.

Section 6.03. Cooperation. Each ofthe Corporation and the Stockholders (through the Stoekholders Representative) shall {&) fumish to the other
parly in a timely manner such information, decuments and other materials as the other party may reasonahly request for pumposes of inaking or approving any
determination or compufation necessary or appropriate uoder this Agreement, preparing any Tax Retum or eontesting or defending any audit, examination or
controversy with any Taxing Authority, (b) make itselfavailable ta the other party and its representatives to provide explanations ofdocuments and materials
and such other information as the requesting party or its represcntatives may reasonably request in conneetion with any ofthe matters described in clause {a)




above, and (c) reasonably cooperate in conncction with any such matier, and the requesling party shall reimburse the other party for any reasonable third-
party costs and expenscs incumred pursuant to this Seetion 6.03.

ARTICLE VII
MISCELLAN,

Section 7.01. Notices. All notices, requests, consents and other communications hereunder shall he in writing and shall be given (and shall be
deemed to have been duly given upon reccipt) by delivery in person, by courier service, by fax, hy electronic mail (delivery receipt requested) or by certified
or repistered mail {postage prepaid, retum receipt requested) lo the respective panties al the following addresses (or at such otheraddress for a party as shall be
as specified in a notice given in accordanee with this Section 7.01). All nofiees hercunder shall be detivered as set forth below, or pursuant to sueh other

instructions as may be designated in writing hy the party to receive such notice:

If to the Corperation, to:
Surgery Partners, Inc.
4{) Burtnn Hills Beulevard
Suite 500
Nashville, Tennessee 37215
Fax: (6151234-5998
Attention: Chicf Financial Officerand Chief Exceulive Officer
Email: tsparks@surgerypartners.com and mdoyle@surgerypartners.com

with a copy (which shall not constitute notice) 1o :

Ropes & Gray LLP

1211 Avenuc of the Americas

New York, New York 10036

Fax: (646)728-1523

Attention: Carl Marcellino

Email: carl . marcellino@ropesgray.com

If to the Stockholders Representative, to:

H.1LG. Surgery Centers, LLC

¢/o FL1LG. Capital

600 Fifth Avenue

New York, New York 10020

Fax: (212)506-0559

Attention: Chris Latiala and Matthew Lozow

Email; elaitala@higeapital.com and miozow@higeapital.com

with a copy (which shall not constitute notice) to
Ropes & Gray LLP
1211 Avenue of the Americas
New York, New York 10036
Fax: (646) 728-1523
Attention: Carl Marcelline
Email: carl.marcetlino@ropesgray com

Any party may change its address, fax number or e-mail by giving the other party writtcn notice of its new add ress, fax numher or ¢-mail in the manner set
forth above. :

Section 7.02. Counterparts. This Agreement may be exccuted in one ormore counterparts. all of which shalt he considcred one and the same
agreement and shall hecome effective when one or more counterparts have




been signed hy each of the parties and delivered to the other parties, it being undersiood that all partics need not sign the samce counterparn. Delivery ofan
exceuted signature page to this Agreement by facsimile transmission (or similar clectronic transmission) shall be as cffective as delivery of a manually signed
counterpart of this Agrecment.

Section 7.03. Entire Agreement, This Agreement constitutes the entire agreement and supersedes all prior agreemenis and understandings, both
written and orat, among the parties with respect to the subject matter hereof. This Agreement shall be binding upon and inure solely 1o the benefit of cach

party hereto and their respective successors and pennitted assigns. Other than as provided in the preeeding sentence, nothing in this Agrecmeni, xpress or
implicd, is intended to, orshall, confer upon any other Person any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

Section 7.04. Governipg Law. This Agreement shall be govemed by, and construed in aceordance with, the taws of the State of New York.

Section 7.05. Seyembility. If any term or other provision of this Agreement is deicrmined to be invalid, illegal or incapable of being enforced ns a
result ofany law or public policy, alt other terms and provisions ofthis Agreement shall nevertheless remain in full force and effect so long as the ecanomic
or legal substance of the transactions contemplated hereby is not affected in any manner materiatly adverse to any parly. Upnn such determination that any
term or other provision is invalid, illegat ot incapable ofbeing enforced, the parties hereto shall negotiate in good faith to modify this Agreement 50 as to
effect the original intent of the parties as closely as possible int an acceptable manner, in order that the transactions contemplated hereby may be
consummated as originatly contemplated to the greatest extent possihle.

Section 7.06. Sugcessors: Assignment; Amendments: Waivers.

(a) Each Stockholder may frecly assign or transfer its rights under this Agreement without the prior written consent of the Corpomtion to
any Person as long as such trunsferee has executed and delivered, of, in connection with such transfir, executes and delivers, a joinder to this Agreement, in
form and substance reasonably satisfactoty o the Comporation, agrecing to be bound by all provisions of this Agreement. If the Stockholders Representative
assigns all or a portion of its rights as a Stockholder under this Agrecment, such transferee shall, at the eleetion of the Stockhotders Representative, also have
the rights provided to the Stockhelders Representative in ils capacity as sueh; provided furthcrthat the Stackhelders Representative may assign its ights in
its capacity as such to an Afliliate.

{(b) The Corporation may not assign any ofits rights and obligations undes this Agreement without the prior writtcn consent of the
Stockholders Representative.

{c} MNo provision ofthis Agreement may be amended unless such amendment is approved in writing by the Corporation and the
Stockholders Representative. No provision of this Agreement may be waived unless such waiver is in writing and signed by the party against whom the
waiveristo be effective.

{d} All ofthe terms and provisions of this Agreement shall be binding upon, shall inure to the benefit of and shatl be enforceable by the
paniies hereto and their respective successors, assigns, heirs, executors, administrators and tegal representatives, including any Permitted Assignee pursuant to
a Penmitted Assignment. The Comporation shall require and cause any direct or indirect successor (whether by purchase, merger, consolidation or otherwise) to
all or substantially alt ofthe busincss or assets of the Corporation, by written agreement, cxpressty to assumne and agree to perform this Agreement in the same
mannerand to (he same extent that the Corporation would be required to perform if no such succession had taken place.

Section 7.07. Resolution of Disputes.

(8) Other than with respect to any disputes under Section 2.03, Section 4.02, Section 4,03, or Seclion £.02 (whichare 10 be resolved
pursuant ta Section 7.08), any and ai] disputes which cannot be settled




amicably between the Corporation and the Stockholders Representative, inclnding any ancillary claims of any party, arising out of, relating to orin
conncction with the validity, negotiation, cxccution, intcrpretation, perfonmance or non-performance of this Agreement (including the validity, scopc and
enforcenbility of this arbitration provision) shall be finally scitled hy arbitration condueted by a single arhitrator in aceordance with the then existing Rules
of Arbitration of the [ntermational Chamber of Commerce, The place of arbitration shall be New York, New York. The parties shall jointly select asingle
arbitrator who shall have the authority to hold hearings and to render a decision in accordance with the then existing Rules of Arbitration of the Intemational
Chamber of Commeree. If the Corparation and the Stockholders Representative fail to agree on the selection of an arbitrator within thidy (30) calendar days
of the teceipt of the request for arbitration, the arbitrator shall be sclected by the Intemational Chamber of Commetce. The arbitrator shall be a lawyer. The
arbitration shall be govemed by the Federal Arbitration Act, § U.8.C. Section 1, ¢1 seq., and judgment on the award may be eniered by any couwrt having
jurisdiction thereof. Performance under this Agreement shall continue if reasonably possible during any arbitration proceedings.

{(b) Notwithstanding the provisions of Seetion 7.07(a), cither the Corporation or the Stockholders Representative may bring an action or
special proceeding in any court of competent jurisdiction for the purpase ol compeiling a party 10 arbitrate, secking temporary orpreliminary reliefin aid of
an arbitration hereunder, and/or enforcing an arbitration award and, for ihe purposcs of this Section 7.07(b), the Stnckholders Representative (i) expressly
conscnts to the application of Section 7.07(c} to any such action or procecding. and (i) irrevocably appoints the Corporation as its agent for serviee of
process in connection with any such action or proceeding and agrees that service of process upon such agent, who shall promptly advisc the Stockholders
Representative of any such service of process, shall be decmed in every respect effective service of process upon such Stockhelder in any such action or
proceeding.

() (i) THE CORPORATION AND EACH STOCKHOLDER (THROUGH THE STOCKHOLDERS REPRESENTATIVE) HEREBY
IRREVOCABLY SUBMITS TO THE JURISDICTION OF COURTS LOCATED IN NEW YORK AND AGREES THAT ANY JUDICIAL PROC EEDING
BROUGHT IN ACCORDANCE WITH THE PROVISIONS OF Section 7.07(h) SHALL BE BROUGHT AND DETERMINED EXCLUSIVELY IN THE
SUPREME COURT OF THE STATE OF NEW YORK AND ANY STATE APPELLATE COURT THEREFROM WITHIN THE STATE OF NEW YORK (OR,IF
THE SUPREME COURT OF THE STATE OF NEW YORK REFUSES TO ACCEPT JURISDICTION OVER A PARTICULAR MATTER, ANY STATE OR
FEDERAL COURT WITHIN THE STATE OF NEW YORK). The partics acknowledge that the forum designated by this Section 7.07(c) has a reasonable
relation to this Agreement and to the parties' relationship with one another,

{ii) The partics horchy waive, to the fullest extcnt permitted by applicable law, any objection which they now or hereafter may have 10
personal jurisdiction orto the laying of venue ofany such ancillary suit, action or procceding brought in any eourt referred to in Section 7.07(c)i) and such
partics agree not to plead orclaim the same,

{iii) AS A SPECIFICALLY BARGAINED INDUCEMENT FOR EACH OF THE PARTIES TO ENTER INTO THIS AGREEMENT (WITH
EACH PARTY HAVING HAD OPPORTUNITY TO CONSULT COUNSEL), EACH OF THE PARTIES EXPRESSLY AND IRREVOCABLY WAIVES THE
RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING UNDER THIS AGREEMENT OR ANY ACTION OR PROCEEDING ARISING OUT OF
THE TR ANSACTIONS CONTEMPLATED HEREBY, REGARDLESS OF WHICH PARTY INITIATES SUCH ACTION OR PROCEEDING, AND ANY
ACTION OR PROCEEDING UNDER THIS AGREEMENT OR ANY ACTION OR PROCEEDING ARISING OUT OF THE TRANSACTIONS
CONTEMPLATED HERERY SHALL BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY.




Section 7.08. Recongiliation Proeedurgs. In the event that the Corperation and the Stockholders Representative are unable to resolve a disagreement
with respect ta the matters govemed by Seetion 2.03, Seetion 4.02, Section 4,03, and Seetion 6.02 within the relevant period designated in this Agreement (or
the amount ofa paymenl in the case of an early termination, breach of agreement, Change of Control, or Divestiture Aeeeleration Payment to which Seetion
4,01 applies) {a “Reconciliation Dispute™), the Reconciliation Dispute shall be submitted for determination 10 a nationally recognized expert in the
particular area of disagrecment (the “Expert™) mutually acceptable to both parties. The Expert shall be a pantner in a nationally recognized accounting firm
or & law firm (other than the Advisory Firm), and the Expert shal not, and the firm that employs the Experi shall not, have any matertal relationship with the
Corporation or any of the Stockholders orany other actual or potential conflict of intcrest. Ifthe Reconctliation Dispute is not resotved hefore any payment
that is the subject of the Reeonciliation Dispute is due or any Tax Retum reflecting the subjeet of the Reconciliation Dispute is due, such payment shall be
made on the dale prescribed by this Agreement and such Tax Retum may be filed as preparcd by the Corporation, subject to adjustment or amendment upon
resolution. The eosts and expenses relating 1o the engagement of such Expernt or the amendment of any Tax Retum shatl be bome by the Corporation, except
as provided in the next sentence. Eaeh of the Corporation and the Stockhotders shall bear their own costs and expenses of such proceeding. Any dispute as to
whether a dispute is a Reconeiliarion Dispute, within the meaning of this Seetion 7.08 shall be decided by the Expert. The Expent shall finally determine any
Reconciliation Dispute and the determinations of the Expert pursuant to this Section 7.08 shall be binding on the Comporation and the Stockholders and may
be cntered and enfbreed in any court having jurisdietion.

Section 7.09. Withholding. The Corporation shall be entitled to deduct and withheld from any payment payable pursuant to this Agrcement such
amounts as the Corporation is required to deduct and withhold with respect to the making of such payment under the Code, or any applicable provision of
state or local or forcign Tax law, provided that the Corpomtion (i) gives 10 days advance written notice of its intention to make such withholding to the
Stoekholders Representative, (i) identifics the legal basis requiring such withholding and (jif) gives the Stockholders Represeniative an ppportunity to
establish that such withholding is not legally required. To the exient that amounts are so withheld and paid over to the appropriate Taxing Autharity by the
Corpotation, such withheld amounts shall be treated for all purposes of this Agreement as having been paid to the Stockholders. The Corporation shall
provide evidence of sueh payments to the Stnckholders (through the Stockhnlders Representative) to the extent that such cvidence is available.

Section 7,10. Affili jong: ission of the ration i C lidated Group; Transf

() [Ifa Taxable Enlity is or becomes 2 member ofan affiliated or consolidated group of corporations that files a consolidated incnme Tax
Retumn pursuant to Sections 1501 et seq. of the Code (other than ifthe Taxable Entity becomes a member of such a group as a result ofa Change of Control or
Divestiture. in which case the provisions of Article IV shall control), er n member of a consolidated, enmbiocd ar unitary group ofany coiresponding
provisions of statc, loeat or foreign law, then: (i) the provisions ofthis Agreement shall he applied with respect w the group (or groups, as applicable) asa
whole; and (i1) Tax Benefit Payments shall be computed with reference to the consolidated taxable income of the group (or groups, as applicable) as a whele.

(b) Ifany Person the ineome of which is ineluded in the income of the Corporation’s affitiated or consolidated group transfers one or more
assets 10 a corporation with whieh such Person does not file a conselidated Tax Retum pursuant to Section 1501 of the Code, for purposes of ealeulating the
amount ofany Tax Benefit Paymeni (¢.g . caleulating the gross income of the Corporation’s affiliated or consolidated group and determining the Realized
Tax Benefit) due hencunder, sueh Person shail be treated as having disposcd of such asset in a fully taxahle transaction on the date nf such transfer. The
consideration deemed 1o be reecived by such entity shall be equal to the fair market value of the transferred asscl, plus (i) the amnunt of debt o which such
asset is




subject, in the case of a transfer of an encumbered asset, or {ii} the amount of debt allocated to such asset, in the case ofa transfer ol a partnership interest.

Section 7.11. Confidentiality. (a) Eaeh Stoekholder (through the Stockholders Representative) and cach of its assignees acknowledges and agrees
that the information of the Corporation is confidential and, cxcept in the course of performing any duties as neecssary for the Corporation and its Affiliates, as
requited by law or legal process orto enforce the terms of this Agreement, shall keep and retain in the strictest confidence and not to disclose to any Person
a1l con fidential matters, acquired pursuant to this Agreement, of the Corporation or the Stockholders. This Section 7.11 shall not apply to (i} any information
thai has been made publiely available by the Corporation orany ofits Affiliates, becomes public knowledge (except us a result of an act ol'a Stockholder or
affiliate in violation of this Agreement) or is generally known to the business community or (i1) the diselosurc of information to the extent neecssary for any
Stoekholder or affiliate to prepare and file its Tax Retums, to respond to any inquiries regarding the same from any Taxing Authority orto proscoutc or
defend any action, proeceding or audit by any Taxing Authority with respect to such retums. Notwithstanding anything to the eontrary herein, each
Siockholder and each assignee (and each employee, representalive or other agent of such Stockholder or assignec) may disclose to any and all Persons,
witliout limitation ofany kind, the Tax treatment and Tax structure of (w) the Corporation and its Subsidiares, (x) the transactions entered into in connection
with the IPO, (y} ihis Agrecment and (z}any of the transactions of the Corporation and its Subsidiaries, and all materials of any kind (including opinions or
other Tax analyscs) that are provided to such Stockholder orassignec relating to such Tax treatment and Tax structure.

(b} Ifthe Stockholders Representative or any of its assignces commits a breach, or threatens to eommit a breach, of any ofthe provisions of
this Seetion 7.11, the Corporation shati have the right and remedy to have the provisions of this Section 7.1 speeifically enforced by injunctive reliefor
otherwise by any eourt of competent jurisdiction without the need to post any bond orother security, it being acknowledged nnd agreed that any such breach
or threatened hreach shall cause imeparable injury 1o the Corporation or any of its Subsidiaries and the accounts and funds managed by the Compnration, and
that money damages alone shall not provide an adequate remedy to such Persons. Such rights and remedies shall be in addition to, and not in lieu of, any
other rights and remedies available at law or in cquity.

Scction 7.12. Appointment of Stockholders Representative.

{a) Appointment. Without furtheraction ofany of the Corporation, the Stockholders Representative or any Stoekholder, and as partial
congideration ol the benefits conferred by this Agreement, the Stockholders Representative is hereby irrevocably constituted and appointed, with full power
of substitution, to act in the name, place and stead of each Stockholder with respeet to the taking by the Stockholders Representative ofany and all actions
and the making ofany decisions required or permitted to be taken by the Stockholders Representatives under this Agreement {and any petential agreement
with the Compomtion to terminate this Agreement eardier than such time as is provided in Section 4.01 provided tbal any payment made by the Comoration
upon such an early termination shall be paid to each Stockholder based on such Stockholder's Applicable Percentage). The power of attomey granted herein
is coupled with an interest and is imevocable and niay be delegated by the Stockholders Representatives, No bond shall be mequired of the Stockholders
Representatives, and the Stockholders Representatives shall receive no compensation for its services.

(b) Expenses Ifatany time the Stockholders Representative shall incur out of pocket expenses in connection with the exercise of its
dutics hereunder, upon written notiee to the Corporation fiom the Stockholders Representative of doeumented costs and expenses (including fces and
disbursements o fcounsel and accountants) ineumed by the Stockholders Representative in eonnection with the performanec of its rights or obltigations under
this Agreement and the taking of any and all actions in conneetion therewith, the Corporation shall reduce any future payments (if any) due to the
Stockholders hereunder pro rata (based on their respeetive Applicable Percentages in the Corporation} by the amount of such expenses which it shall instead
remit directly to the




Stockholders Representative. Tn conneetion with the performanee of its rights and obligations under this Agreement and the taking of any and all actions in
conneetion therewith, the Stockholders Representative shall not be required to expend any of its own funds (though, for the aveidance of doubt, it may do so
at any lime and from time to time in its sole discretion).

{e) Limitation op Liability. The Stockholders Representative shall not be liable to any Stockholder for any act of the Stockholders
Representative anising out of or in connection with the acceptance or administration of its duties under this Agreement, except to the extent any liability,
1oss, damage, penalty, fine, cost or expense is actually incurred hy such Stockholder as 2 pmximaie result of the bad faith or willful misconduet ofthe
Stockholders Represcniative (it being understood that any act done or omitted pursuant to the advice of legal counsel shall he conelusive evidence of such
action or omission being made in good faith and with reasonable judgment). The Stockholders Representative shall not be liable for, and shall be
indemnified by the Stockholders (nn a scveral but not joint basis) for, any liability, loss, damage, penalty o fine incurred by the Stockholders Represe ntative
{and any cost or expense incumed by the Stockholders Representative in connection therewith and herewith and nol previously reimbursed pursuant to
subsection (b) above) arising out ol or in connection with the acceptance or administration of its duties under this Agreement, except to the extent that any
such liability, loss, damage, penalty, fine, cost or expense is the proximate result of the bad faith or willful miscnnduct of the Stockholders Representative (it
being understood that any act done oromitted pursuant to the advice of legal counsel shall be conclusive evidence of such action or omission being made in
good faith and with reasonable judgment); provided, however, in no event shall any Stocklkolder be obligated to indemnify the Stockholders Represcntative
hereunder for any liability, loss, damage, penalty, fine, cost or expense to the exlent (aod only to the extent) that the aggregate amount of all liabilities,
losses, damages, penaltics, fines, costs and expenses indemnified hy such Stockholder hereunder is or would be in excess of the aggregate payments under
this Agreement actually remitted to such Stockholder, Each Stockholder’s receipt of any and all benefits to which sueh Stockholder is entitled under this
Agreement, ifany, is conditioned upon and subjeet to such Stockholder's acceptance ofall obligations, including the obligations of this Scction 7,12(¢),
applicable to such Stockholder under this Agreement.

(d) tigns of the § epresentalivg. Any decision, act, consent orinstruction of the Stockholders Representative shall
constitute a decision of all Stockholders and shall be final, binding and conclusive upon each Stockhelder, and the Corporation may rely upon any decision,
act, consent o instruction of the Stockholders Represcntative as being the decision. act, consent of instruction of each Stockholder. The Comoration is
hereby relicved from any liability to any Person for any acts donc by the Corperation in accordance with any such decision, act, eansent ot instrustion of the
Stockholders Representative,

Section 7.13.  Condlicting Agrcements.  Other than with respeet to the Pennitted Deht Documents, the Corporation shall not, and shail cause its
Subsidiaries to nat, chter into any agreement o indenture or any amendment or other modification to any agreement or indemure (including, in each case, in
conneetion with any refinancing) that would, directly or indirectly, restrict or otherwise encumber {or in the case of umendments or other modifications,
further restrict or encumber) its ability 1o make payments under this Agreement in aceordance with its tenns, including any agreement that would, dircctly or
indirectly. resiricl or otherwise encumber (ot in the case of amendments or other modifications, further restrict or encumiber) the ability of the Corponution’s
Suhsidiarics to upstream cash (by dividend or loan) to the Comoration to fund amounts payable by the Corporation under this Agreement.

[Signaturcs pages follow]




TN WITNESS WHER EOF, the Corporation, Stockhalders Representative, and each Stockholder have duly executed this Agreement as ofthe date

first writlcn above.

SURGERY PARTNERS, INC.

By: /s/ Michacl T. Dovic
Name: Michael T. Doyle
Title: Chief Executive Officer

H.1.G. SURGERY CENTERS, LLC, 25 Stockholders Representative
By: s/ Richard Sicgel

Name: Richard Siegel
Tille: Authorized Signatory




STOCKHOLDERS

H.1LG. Surgery Centers LLC
By: fs/ Richard Siege]
Name: Richard Siegel
Title: Authorized Signatory

THL Credit, Ine.

By: [s/ ChristopherJ. Flynn

Name: Christopher J. Flynn

Tithe: Co-Chief Executive Officer

Multi Strategy 1C Limited

By: isa /s/ Brett artar
Name: Lisa Crowson and Brett McFarane
Title: Director and Authorised Signatory

Partners Group Access 74 L.P.

By: /s/ Brett McFarlane and /s/ Daniel Stopher

Name: Brett McFarlane and Daniel Stopher

Title: Authorsed Sigoatory aod Authorised Sigoatory

Partners Group Direct Mezzanine 2011, L.P.
By: /s/ Breit McFarlane and /s/ Danict Stopher
Name: Brett McFarlane and Daniel Stopher
Title: Authorised Signatory and Director

Partners Group Mezzanine Finance 11, L.P,
By: /s Brett McFarlane and /s/ Danicl Stopher
Name: Brett McFarfane and Daniel Stopher
Title; Authorised Signatory and Director

Partners Group Mezzanine Finance IV, L.P,
By: /s/ Brott McFarlanc and /s Dapje] Stopher
Name: Brett MeFarJane and Daniel Stopher
Title: Authonsed Signatory and Direetor

Partners Group MRP, LI
By: /s/ Brett McFarane and /s Daniel Stopher

Name: Brett McFarlape and Daniel Stopher
Title: Authorised Signatory and Director




Partners Group Private Equity (Master Fund), LLC
By: /5! Brett McFaglane and /s/ Danic| Stopher
Name: Brett MeFarlane and Danicl Stepher

Title: Authorised Signatory and Director

{5/ Scott Magomber

Scott Macomber

[/ John Lawrence

John Lawrence
/s/ Myra Femandez Doyle
Myra Femandez Doyle, as Trustee of the Makayla Doyle 2012 Imevocable
Trust under agreement dated July 20, 2012
s/ Mym Femn 1
Myra Femandez Doyle, as Trustec of the Michael Doyle 2012 Irrevocable
Trust under agreement dated July 20, 2012
{8/ Myra Femugdez Dov]e
Myra Femnandez Doyle, as Trustee of the Mason Doyle 2012 lrrevocable Trust
under agreement dated July 20,2012
/ Mi T le
Michae! T. Doyle
{s! Marcy Athenev
Marcy Atheney
{5/ Preston Bain
Preston Bain
k
Jennifer Baldoek
s/ Chad Baldwin
Chad Baldwin
{si Derek Bell
Derck Bell




fs/ Randy Bissel
Randy Bissel

/s John Blanek
John Blanck

s/ Brian By hi
Brian Blankenship

Philip Bodie

Jane Bradford

{s/ Ronald Brank
Ronald Brank

s/ Laurie Brogato Scovell
Lauric Broeato Scovell

/ ner
Jeff Bruener
{8/ John Calta
John Calta

/ Elizabeth 1l
Elizabeth Campbcll

[/ Eric Chandler
Eric Chandler

[sf Ammando Cremata

Ammando Cremata

John Cryscl
{s/ Dennis Dean
Dennis Dean

{s/ Kevin Dowdy
Kevin Dowdy




/s/ Michelle Faceinello-Jones

Michelle Faccincllo-Jones

{s/ George Goodwin
George Goodwin

s/ Eiise Gregory
Elise Gregory

{sf David Harkins
David Harkins

s/ Crai COX
Craig Hethcox

s/ Lainie Kennedy

Latnie Kennedy

s/ Miles Kennedy
Miles Kennedy
{sf Julic Lewis
Julie Lewis

/ ingl
Brandan Lingle

/sf Lisa Mann
Lisa Mann

{sf Justin MeCann

Justin MeCann

s/ Will Milo
Wiil Milo

s/ Ken Mitche
Ken Mitchell

s/ Matt Musso

Matt Muszso

s/ Darrell Naish
Darreil Naish




{s{ David Neal
David Neal

s/ Jeff Parks
Jeff Parks

{s/ James B, Pamel}
James B. Pamell
/s/ Rick Payn

Rick Payne

s/ Matt Petty
Mait Petty

/s/ Stephanie Plummer
Stephante Plummer

{s/ Katherine Rendall
Katherine Rendall
{5/ Lin ] i
Linda Simmons

/ Michele Si
Michele Simon

s/ Colleen Smaliwood

Colleen Smallwood

/s/ Teresp Sparks
Teresa Sparks

/s/ Anthony Taparg
Anthony Taparo

{8/ Chris Throckmorion

Chris Throckmorton

s/ Chris Toepke
Chris Tocpke

/5! Joe Vesnesk)

Joe Vesneski




! n
Leonard Wamen
Is/ Trent Webb
Trent Webb

/ lan
Kelly Whelan
{sf Lauren Whitsett
Lauren Whitsett

{5/ David Williamson
David Williamson

s/ Ron Zelhol
Ron Zelhof




Annex A

ist of Stockholders (and Applica tages
Stockholder Applicable Percentage
H.1.G. Surgery Centers, LL.C 82.02%
THL Credit, Inc. 0.82%
Multi Strategy IC Limited 0.00%
Partners Group Access 74 L.P. 0.25%
Pariners Group Direct Mezzanine 2011, L.P. Inc. 0.02%
Pariners Group Mezzaning Finance 111, L.P. 0.23%
Pariners Group Mezzanine Finance IV, L.P. 0.01%
Pariners Group MRP.L.P. 0.06%
Partners Group Private Equity (Master Fund), LLC 0.04%
Scott Macomber 0.76%
John Lawrenec 0.51%
Makayla Doyle 2012 Imevocable Trust 0.14%
Mason Doyle 2012 lirevocable Trust 0.14%
Michae] Doyle 2012 Irmevocable Trust 0.14%
Michael T. Doylc 9.05%
Anthony Taparo 0.20%
Armando Cremala 0.18%
Dennis Dean 0.26%
George Goodwin 0.23%
Jeff Parks 0.85%
Jennifer Baldock 0.17%
John Crysel 0.26%
Julie Lewis 0.18%
Ken Mitchell 0.07%
Matt Petty 0.10%
Michele Simon 0.18%
Reonald P. Zelhof . 0.36%
Tercsa Sparks 043%
William Milo 0.72%
Chris Throckmoerton 0.20%
Chris Tocpke 0.20%
David Harkins 0.07%
David Neal 0.07%
Brandan Lingle 0.07%
Brian Blankenship 0.03%
Chad Batdwin 0.03%




Colleen Smallwood
Darrel] Naish

David Williamson
Derek Bell

Elizabeth Campbell
Eric Chandler

Garrett Miles Kennedy
James B. Parnell

Jane Bradford

Jeff Bruener

Joe Vesneski

John Blanck

John Calta

Justin McCann

Katie Rendall

Kelly Whelan

Kevin Dowdy
Lausen Whitsett
Laurie Brocato-Scovell
Leonard Warren
Linda Simmons

Lisa Mann

Marcy Atheney
Marialaina Kennedy
Matt Musso
Michelle Facchinella
Philip Bodie

Philtip C. Hethcox
Preston Bain

Randy Bissel
Rehecea Elise Gregory
Rick Payne

Ronald Brank
Stephanic Plummer
Trent Webb

0.01%
0.06%
0.03%
0.03%
0.03%
0.01%
0.05%
0.01%
0.01%
0.04%
0.01%
0.04%
0.04%
0.01%
0.01%
001%
0.02%
0.03%
0.01%
0.02%
0.04%
0.02%
0.04%
0.07%
0.04%
0.02%
0.01%
0.04%
0.03%
0.04%
0.01%
0.01%
0.06%
0.01%
3.04%




Exhibit 10.5

Name: |e]
Number of Shares of Stock subject to Option: ]
Pricc Pcr Share: Sls]
Date of Grant; le]

SURGERY PARTNERS, INC.
2015 OMNIBUS INCENTIVE PLAN

5 R RE

This agreement (the “Agreemept™) evidences a stoek option granted by Surgery Partners, Inc. (the “Company”) to the undersigned (the “Optionee™),
pursuant to end subject tn the terms of the Surgery Partners, Inc. 2015 Omnibus Ineentive Plan (as amended from time to time, the “Plan™).

1. Grant of Stock Optign. The Company grants to the Optionce on the daie set forth above (the “Date of Grmni™) an option (the “Stock
QOplion™}io purchase, on the terms provided hercin and in the Plan, the nmber ol shares of Stock set forth above (the “Shareg”) with an cxercise price per
Share as sl forth above, in cach case subject 1o adjustment pursuant to Scction 7 of the Plan in respect of ransactions oceuming after the date hereof,

The Stock Option evidenced by this Agreement is a non-statutory option (that is, an option that does not qualify as an incentive stock oplion under
Section 422 of the Cede) and is granted to the Oplionee in connection with the Oplionce’s employment by the Company and its qualifying subsidiaries. For
purposes of the immediately preceding sentence, “qualifying subsidiary™ means a subsidiary of the Company as to which the Company has a “controlling
inlerest™ as deseribed in Treas. Regs. §1.409A-1(bX5)(iiYEX1 ).

2. Mcaning of Centain Tetms. Except as otherwisc defined herein, all capitalized terms used herein have the same meaning as in the Plan.
3. ting: Method ige; Treatme he Stock i sation of Emy ment.
(a) Vesting. As uscd hercin with respeed to the Stoek Opiion or any portion thereof, the term “yest” means 1o become excrcisable and the term

“vested” as applicd to any cuistanding Stock Option (prany portion thercof) menns ihat the Stock Option is then cxcreisable, subject in
cach easc to the terms of the Plan. Ualess carlicr terminated, lorfeited, relinquished or expired, the Stock Optiaa will vest as to [#]ofihe
Shares subject to the Stoek Oplion on each of[#]. The number of Sharcs that vest on any of the forcgoing dates will be rounded down tn the
ncarest whole Share, with the Siock Option becoming vested as to 100% ofthe Shares on the final vesting date. Noiwithsianding the
foregoing, Shares subject 10 the Siock Option shall not vest on any vesting date unless the Optionce has remained in coalinuous
Employment from the Dale of Grant through such vesting date.

) Exercise of the Stock Option. No portion of the Stock Option may be exercised until such portion vests. Esch election lo exercise any
vested partion of the Stock Option will be subject to the terms and conditions of the Plan and shall be in writing, sighed by the Optionee or
a permitied transferee, if any (or in such other form as is acceptable to the Administrator), Each such cxercise election must he received by
the Company at its principal office or by such other party as the Adminisiralor may prescribe and be accompanied by payment in full as
provided in the Plan. The exercise price may be paid {i) by cash or chcek acceplable to the Administrator, (i} to the extent permitied by the
Administrator, through a broker-assisted cashless exercise program acceptable to the




Administrator, (iii) by such other means, if any, as may be acceplable to the Administrator, or (iv) by any combination ofthe forcgoing
pemissible forms of payment, In the event that the Stock Option is exercised by a person ather than the Optionee, the Company will be
under no obligation to deliver the Shares unless and until it is satisfied as to the authority of such person 1o exercise the Stock Option and
compliance with applicable securitics laws. The latest date on which the Stock Option orany portion thereof may be exercised will be the

10th anniversary of the Date of Grant {the “Final Excreise Datg™). If the Stock Option is nol cxercised by the Final Exercise Date, the Stock
Option or any remaining portion thereofwill thercupon immediately terminate.

(c} nient o ion cssation of loyment. If the Opticnee's Employment ceases. the Stock Option, to the extenl not

already vested will be immediately forfeited, and any vested portion of the Stock Option that is then cutstanding will be treated as follows:
{i} Subject to clauscs (i) and {iii) below, the Stock Option to the extent vested imniediately prior to the cessation ofthe
Optionee's Employment will remain excrcisable until the earlier of (A) three months following the date of such cessation of
Emplnyment, or (B} the Final Exercise Dale, and exeept to the extent previously exercised as permitied by this Section 3(e)(i) will
thereupon immediately terminate.
{i) Subjeet 1o elause (iii) betow, the Stock Option, lo the extent vested immediately prior to the cessation of the Optionee’s
Employment due to his or her death or due to the termination of the Optionee’s Employment by the Company duc to his or her
Disability, wilt remnain cxercisable until the earlicr of (A) one year following the date of such cessation of Employment, or (B) the
Final Exercise Dale, and except to the exlent previously exercised as permitted hy this Section 3(c)(ii) will thereupnn immediatcly
terminate.
{iii) The Stock Optinn (Whether or not vested) wili terminate aod be forfeiled immediately prior to the eessation of Optionce’s
Employment ifthe Optionec’s Employment is terminated for Cause or if the eessation of the Optioncc’s Employment oecurs in
circumstanees that in the sole determination of the Administrator would have constituted grounds for the Participant’s
Employment to be tenninated for Cause.

4. Forfeiture: Recovery of Compensation.

(@) The Admiaistrator may cancel, rescind, withhold orotherwise limit or restrict the Slock Option at any time if the Optionee is not in
eomplianee with all applicable provisions of this Agreement and the Plan.

{b} By accepting the Stock Option, the Optionee expressly acknowledges and agrecs that his or her righis and those of any permitied transferce
ofthe Stock Option, under the Stack Option, ineluding to any Stock acquired under the Stock Option or proceeds from the disposition
thereof, are subject to Sectioa 6(2)(5) ef the Plan (including any successor provision). Nothing in the preceding senlence shall be construed
as limiling the general application of Sectioa 8 of this Agreement.

5. Tmnsfer of Stock Option. The Stock Option may not be transfermed except as expressly permitted under Seetion 6(a}{3) of the Plan.

6. Withholding. The Optionee expressly acknowledges and agrees that the Oplionee’s rights hereunder, including the nght to be issued Shares
upon excrcise, are subject to the Optionee promptly paying to the Company in cash {or by such other means as may he acceptable to the Administratorin its
discretion) all taxes required to be withheld. No Shares will be transferred pursuant to the exercise of this Stack Option unless aad untit the persen exereising
this Stoek Option has remitted to the Company an
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amount sufficient to satisfy any federal, state or local withholding tax requirements, ot has made otherarrangements satisfactory to the Company with respect
10 such taxes. The Optionee authorizes the Company and its Affiliates to withhold such amounts frem any amounts otherwisc owed to the Optionee, but
nothing in this scntence shall be construed as relieving the Oplionee of any liabitity for satisfying his or her obligations under the preceding provisions of
this Section.

7. Effect on Employment, Neither the grant of the Stock Option, nor the issuance of Shares upon exercise of the Stock Option, will give the
Optionee any right to be retained in the employ orservice of thc Company orany of its Affiliates, affect the right of the Company or any of its Affiliates to
discharge or disciplinc such Optionee at any time, or affect any right of such Optionce to terminate his or her Employment at any time.

. Provisions ofthe Plan. This Agreement is subject in its entirety to the provisions of the Plan, which ate incorporated herein by reference. A copy
of the Plan as in cfftet on the Date ofGrant has becn fumnished to the Optionee. By acceptance of the Stock Option, the Optionce agrees to be bound by the
teems of the Plan and this Agreement. In the event of any conflict between the terms ofthis Agrecment and the Plan, the terms of the Plan shall control.

9. Acknowledgements. The Optionee acknowledges and agrees that (i) this Agreement muy be executed in two or more counterparts, cach of which
shall be an original and all of which together shall constitute one and the same instrament, (ii) this agreement may be excented and exchanged using
facsimile, portable document format (PDF) or ¢lectronic signature, which, in cach case, shali constitute an original signature forall purposes hercunder and
(i) such signature by the Company will be binding against thc Company and will create a legaily binding agrecment when this Agreement is countersigned
by the Optionee.

[The remainder of this page is intentiorally left blank]
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IN WITNESS WHEREOF, the Company has caused this Agrecment to be executed by its duly authorized officer.

Pated:

Acknowledged and Aprecd:

By

[Optionee™s Name]

SURGERY PARTNERS, INC.

By:

Name:
Title:




Exhibit 10.6

Name: |=
Number of Shares of Stock subject to Option: [®}
Price Per Share: $le|
Date of Grant: [e]

SURGERY PARTNERS, INC.
2015 OMNIBUS INCENTIVE PLAN

-EMPLO ECTOR NON-STAT RY PTION AGR ENT

This agreement (the "Apggement™} evidences a stock option granted by Surgery Pariners, inc. {the “Company™) to the undersigned (the “Optionee™),
pursuant to and subject to the terms of the Surgery Partners, Inc. 2015 Omnibus Incentive Plan (as amended from time to time, the “Plan™).

l. Grant of Stock Qption. The Company grants to the Optionee on the dnte sct forth above (the “Date of Grant")an option (the “Stock,
QOption™) to purchase, on the terms provided herein and in the Plan, the number of shares of Stock sct forth above (the “Shares™) with an exercise price per
Shate as set forth above. in each case subject to adjustment pursuant to Section 7 of the Plan in respect of transactions oecurring after the date hereof.

The Stock Option evidenced by this Agreement is 8 non-statutory optien (that is, an option that does not qualify us an ineentive stock optien under
Section 422 of the Code) and is granted to the Optionee in conneetion with the Optionee’s service as a Director,

2. Meaping of Certain Terms. Exeept as otherwise defined herein, all eapitalized terms used herein have the same meaning as in the Plan.
 Meth { isc: Treatmen k Option u ation of B Service,
@) Vesting. As used herein with respeet to the Stock Option or any pertion thercof, the term “vest” means to become exercisable and the term

“vested” as applied to any outstanding Stock Option (orany portion thereof) means that the Stoek Option is then excreisable, subjeet in
each case to the terms of the Plan, Unless earlier tenninated, forfeited, relinquished or expired, the Stock Option will vest as to [#] ofthe
Sharcs subject 1o the Stock Option on each of [#]. The number of Sharcs that vest on any of the forcgaing dates will be rounded down to the
nearcst whole Share, with the Stock Option hecoming vested as 1o 100% ofthe Shares on the final vesting date, Notwithstanding the
foregoing, Shares subject to the Stock Option shall not vest on any vesting daic untess the Optionce has remained in continuous service as
a Director (or other service provider to the Company) from the Date of Grant untit such vesting date,

(b) Exercise ofthe Stock Option. No porlion of the Stock Option may be exercised until such portion vests. Each election to exercise any
vested portion of the Stoek Option will be subjeet 10 the terms and eonditions ofthe Plan and shall be in writing, signed by the Optionce or
a permitted transferce, if any (or in such other form as is acceptable to the Administrator). Each such exercise clection must be received by
the Company at its principal office or hy such other party as the Administrator may prescribe and be accompanied by payment in full as
provided in the Plan. The exercise price may be paid (i) by cash or check aceeptable to the Administrator, (if) Lo the extent pemiitted by the




(c)

4,

(@)

(®)

Adminisirator, through a broker-assisted cashless exercise program acceptable to the Administrator, (iii) by such other means, if any, as may
be acceptable to the Administrator, or (iv) by any combination ofthe foregoing permissible forms of payment. In the cvent that the Stock
Option is exercised by a person other than the Optionee, the Company will be under no obligation to deliver the Shares unless and until it
is satisfied as to the authority of sueh person to exercise the Stock Option and compliance with applicable securitics laws, The latest date on
whieh the Stock Option orany portion thereof may be excrcised will be the 10t anniversary ofthe Date of Grant (the “Final Exercise
Date™). If the Stock Optinn is not exercised by the Final Exercise Date, the Stock Option or any remaining portion thereof will thereupon
immediately terminate.

t t; ] st ice. Ifthe Optionee's service as a Director ceases. the Stack Option, to the
extent not already vested will be immediately forfeited, and any vested portion of the Stock Option that is then outstanding will be treated
as follows:

{i) Subject to clauses (ii) below, the Stock Option 1o the extent vested immediately prior to the cessation of the Optionee's
scrvice as a Ditector, will remain exercisable until the earlier of (A) three months following the date of such cessation of service
and (B)the Final Excreise Daie, and except to the extent previousty exercised as permitted by this Seetion 3(c)(i) will thereupon
immediately terminate,

(i) Subject fo clause (iii) below, the Stock Option, fo the extent vested immediaiely priorto the eessation of the Optionec’s
service as a Dircctor due to his or her death, will remain exercisable until the earlicr of (A} one year following the date of such
cessation of service and (B) the Final Exercise Date, and exeept Lo the extent previously exercised as permitted by this Section 3(c)
(iiy will thereupon immediately terminate.

Forfeiture; Recovery of Compensation.

The Administrator may cancel, tescind, withhold or etherwise limit or restiict the Stock Option at eny time if the Optionee is not in
compliance with all applicable provisions nfthis Agreement and the Plan.

By accepting the $toek Option, the Optionee expressly acknowlcdges and agrees that his or her rights and those of any permitted transferee
of the Stock Option, under the Stock Option, including 1o any Stoek acquired under the Stoek Option or proceeds from the disposition
thercof, are subject to Section 6{a)}(5) of the Plan (including any successor provision). Nothing in the preceding sentence shall be construed
as limiting the general application of Scction 8 ol this Agreement,

5. Tmnsfer of Stock Option. The Stock Oplion may not be transferred except as expressly pemitied under Section 6{a)(3) of the Plan.

6. Certain Tax Matters. The Optionee shall be responsible for satisfying and paying all taxcs arising from or due in connection with respeet Lo the

exercisc of, and the delivery of Shares under, this Stock Option. The Company and its subsidiaries shell have no Hability or obligation related 1o the
foregoing.

7. Effest ot Service. Neither the grani of the Stock Option, nor the issuance of Shares upon excrcise of the Stock Option, will give the Optionee any

tipht to continuc as a Dircetor of, or ather service provider to, the Company orany of its Affiliates, or affect the right of the Company's shareholdcrs to take
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any action pemmitied by law in respect of the removal of such Optionee 25 3 Director at any time, or affect any right of such Optionee to resign from service al
any time.

8. Provisions ofthe Plan. This Agreement is subjeet in its entirety to the provisions nfthe Plan, which are incorporated herein hy reference. A copy
ofthe Plan as in effect on the Date of Grant has been fumished to the Optionee. By acceptance of the Stock Option, the Optionce agrees to be bound by the
terms of the Plan and this Agreement, In the cvent of any conflict between the terms of this Agrecment and the Plan, the terms of the Plan shall control.

9. Acknowledgements. The Optionee acknowledges and agrees that (1} this Agrecment may be cxecuted in two er morc counterpais, each of which
shall be an original and all of which together shall constituic one and the same instrument, (ii} this agreement may be exccuted and exchanged using
facsimite, portable document format (PDF) or electronic signature, which, in each case, shal} constitute an original signaturc for all purposes hereunder and
{iii} such signature by the Company will be binding against the Company and will create a legally binding agreement when this Agreement is countersigned
by the Optionce.

[The remainder of this page is inientionally left blank]
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IN WITNESS WHEREQF, the Company has caused this Agreement to be executed by its duly authorized officer.

Dated:

Acknowledged and Agreed:

By

[Optionee's Name}

SURGERY PARTNERS, INC.

By:
Name:
Title:




Exhibit 10.7

Name: [+]

Number of Shares of Restricted Stnck: [»]
Date of [ssue: September 30,2015

SURGERY PARTNERS, INC.
2015 OMNIBUS INCENTIVE PLAN

RESTRICTED STOCK AGREEMENT

This agreement {the “Agregment”) evidences the cxchange of [o] Clags B Units (the “Units”) of Surgery Center Holdings, LLC, a Delaware Himited
liability company (“Haldings LLC"™), for Restricted Stock of Surgery Partners, Inc., 2 Delaware corporation {the “Company™) iogether with the right to certain
payments under the Income Tax Receivable Agreement (the “ITR Agreement™) as described in, and in connection with the transactions contemplated by, that
eerlain Reorganization Agreement, dated as of Sepiember 30, 2015, between the Company, Holdings, H.I.G. Surgery Centers, LLC (together with its affiliates,
YHLG."), and the Members {as such term is defined in the Reorganization Agreement) (the “Reorganization Agreemen]”), pursuant to which the Recipient
agreed 10 exchange a portion of the Recipient’s outstanding Class B Units in exchange for Restricted Stoek.

1. Restricted Stock. In connection with the transactions contemplated by the Reorganization Agreement, on the date set forth above {the
“Date of Issue™), the Company hereby issuesto [#] {the "Recipient™) the number of shares of Restricted Stnck set forth above (the “Restricted Stock™)

{topetier with the right to certain payments under the ITR Agreement as described in the Reorganization Agreement}in exchange forthe Units, as set forth on
Schedulc 1 of the Reorganization Agreement. The Restricted Stock is issued on the terms provided herein and subject tn the terms o fthe Company’s 2015
Omnibus incentive Plan {as amended from time to time, the “Plan™), and the Recipient's right to the Restricted Siock is subject to the restriclions described in

this Agreement and the Plan,

2. Meaning of Cerain Terms, Exeept as otherwise defined herein, all eapitalized terms used hercin have the same meaning as in the Plan,
3 Vesting. As used in this Agreement with respect to any share of Restricted Stock, the temm "“vest” means the lapsing ofthe restrictions

described herein with respeet 1o such share, subject 10 the terms of the Plan. Uniess earlier tcrminated, relinquished, expired or forfeited, (2) 20% ofthe
Restricted Stock shail vest on each of the first, sccond, third, fourth and fifth anniversarics of January 7,2015; and (b) 100% of any then outstanding and
unvested Restricted Stock shail vest upon the carlier tn occurof: (i) a Covered Transaction after the Date of lssuc, or (i) the sale foreash by H.LG,, in onc
transsction or a scrics of transactions, of cighty five percent (85%) or more of the shares of common stock held by HLG. immediatcly following the
transactions contemplated by the Reorganization Agrecment and prior to the completion ol the Company’s initial public offering; in all cases suhject to the
Retipient remaining in continuous Employmeat through each applicable vesting date.

4, Forfeiture. Upon termination of the Recipient’s Employment for any reason, including dcath, any shares of Restricted Stock subject to
this Agreement that are then outstanding and unvested shall be aulomatically and immediately forfeitcd; moreover, any such Restricted Stock shall be
automatically and immediately forfeited for no eansideration, upon violation by the Recipicnt afany ofthe Restrictive Covenants {as defincd below). The
Recipient hereby (2) appoints thc Company as his or her altomey-in-fact to take such actions as inay be necessary orapproprale to effectuate a transfer of the
tecord ewnership of any such shares that are unvested and forfeited hereunder, (b) agrees to deliver to the Company, asa precondition to the issuance alany
certificale orcertificales with respect to unvested Restricted Stock hereunder, one or more stock powers, endorscd in blank, with respect to such shares, and
(c) agrees o sign such other powers and take such otheractions as the Company may reasonably request tn accompl ish the transfer or forfeiture of any
unvesicd Restricted Stock that is forfeited hereunder,

5. Trangfor. The Restricted Stock may not be transforred except as expressly permitied under Seetion 6{a){3)of the Plan,




6. Retention of Centificates, ee, Any certificates representing unvested Restricted Stock shall be held by the Company. If unvested
Restricted Stock is held in book entry form, the Recipient agrecs that the Company may give stop trunsfer instructions to the depository to ensure compliance
with the provisions hereof.

7. Legends, Etc. Any cerfificates representing unvested Restrieted Stock will bear such legends as detennined by the Company that
discloses the restriciions on transferability imposed on such Restricted Stock as a result of this Agreement and the Plan. As soon as precticable foHowing the
vesting of any such Restricted Stock, the Company shall causc a certificate or certificates eovering sueh shares, withoul he aforesaid legend, Lo be issued and
delivered to the Recipicnt, if applicable. 1fany shates of Restiiered Stock or Stock are held in book-cntry form, the Company may take such stops as it deems
necessary or appeopriate to record and manifest the restrictions applicable to such shares.

8. Dividends, etc. The Recipient shall be entitled to (a) receive any and all dividends or other distribulions paid with respect to those shares
of Stock of which he or she is the record owner on the record date for such dividend or other distribution, and {b) vote any shares of Stock ofwhich he orshe
i< the record owner on the record date for such vote; provided, however, that any property {other than cash)distributed with respect to a share ofStock (the
“aggociated share™) acquired hereunder, including without limitation a distnbution of Stock by reason of a stock dividend. stock split or otherwise, ora
distribution of other securitics with Tespect to an associatcd sharc, shall be subject to the restrictions of this Agreement iny the same manner and for so fong as
the associated share remains subject to such restrictions, and shall he promptly forfeited if and when the associated share is so forfeited; and further provided,
that the Administrator may require that any cash distribution with respect to the sharcs of Stock be placed in escrow or otherwisc made suhject to such
restrictions as the Administrator deems approprate to camy out the intent of the Plan. References in this Section 8 to Stock shall refer, muutatis mutandis, to
any shares of Restricted Stock.

9. Sale of Vested Stock. The Recipient understands that he or she will be free to scil any share of Restricted Stock once it has vested, subject
to {a) satisfaction of any applicable tax withhotding requirements with respect to the vesting or transfer of such share, (b) the completion of any
administrative steps (for exampie, but without limitation, the transfer of cenificates) that the Company may reasonably impose, and (c) applicable
requirements of federal and state securities laws. Shares of unvested Restricted Stock may not he sold, transferred, pledged, assigned or otherwise encumbered
ordisposed of except as the Administrator may provide.

10. Centaip Tax Matters. The Recipicnt cxpressly acknowledges the following:

() The Recipient acknowledges and agrees that he or she will execute and deliver to the Company prompily following the Date of Issue a
copy of the Election Pursuant to Section 83(b) of the Code, snbstantially in the form attached hereto as Exhibit A (the “Election Form™). The Election Form
shall be filed by the Recipient with the appropriate Intemal Revenue Service office{s) no faler than thirty {30) days aficr the Date of Issue. Pror lo making
such filing(s), the Recipient shall provide a completed draft of such Election Fom to the Company for its review and approval. The Recipient acknowledges
and agrees that he or she has tbe sole responsibility to consult with his or hertax advisor to determine if there is a comparable clection to file in the state of
his or her residence and whether such a filing is desirable under the circumstances,

b) The issuanee or vesting of the Restricted Stock acquired hereunder, and the payment of dividends with respect to such shares, may give
rise to “wapes” subject to withholding. The Recipient expressly acknowledges and agrees that the Recipient’s ights hercunder are subject to the Recipient
promptly paying to the Company in cash or by such other means) as may be acceptable to the Administrator in its solc discretion (including through the
Company’s withholding of sbares of Stock, but not in excess efthe minimum withholding required by law), all amounts required {o be withheld with respect
1o U.S. federal, state, local and non-U.S, taxes. The Recipient authorizes the Company and its Affiliates 10 withhold such amounts from any amounts
otherwise payable to the Recipient, but nothing in this sentence should be construed as relicving the Recipient of any liability for satisfying his or her
obligation under the preceding provisions of this Section.

(c) The Company and the Recipient acknowledge and agree that as of the Date of Issue. the fair market value of each of the Restricted Stock
and ofthe Units exchanged therefore is $[e]. The parties shall prepare and file all tax retums, iocluding the Election Form, consistent with such fair market
value.




1. Forfeiture: Recovery of Compensation, By aceepting the Restricted Stock, the Recipient expressly acknowledges and agrees that his or
her rights, and those of any permitted transferce of the Restrieted Stoek, underthis Agreement, with respect to the Restricted Steck orany Stoek received
following the vesting ofthe Restricted Stock or proeceds from the disposition thereof, are subjeet to Section 6{a¥5) of the Plan (ineluding any successor
provision), Nothing in the preceding sentence shall be construed as limiting the peneral application of Section 15 of this Agrecment.

12. Confidential [nformation. Otherthan in the performanee of his orher duties as an Employee, during the Restrictive Pcriod (as defincd
below) and thereafier, the Reeipient shall keep secret and retain in strictest confidence, and shall not, without the prior written consent of the Company,
furnish, make available or diselose to any third party oruse for the benefit of the Recipicnt or any third party, any Confidential Information. As uscd in this
Agreement, “Confidential Information” shall mean any information relating 1o the business or affairs of the Company, any of its Afftliates or the business of
owning, operating, developing and/or managing, or providing management or administrative services to, (a) ambulatory surgery eenters anywhere in the
United States or (b) physician-owned surgical hospitals within a fifty (50) mile radius ol any hospital that is owned, opcrated, developed or managed by
Company orany Affiliate of Company (the “Business™), ineluding but not limited to any technical or non-technieal data, formulae, compilations, programs,
devices, methods, teehniques, designs, proeesses, proeedures, improvements, modcls, manuals, financial data, acquisition strategies and information,
information relating to operting proeedures and marketing stratepics, and any other proprietary information uscd by the Company orany ofits Affiliates in
conneetion with the Business, imespeetive of its farm; provided, however, that Confidential Information shall not include any information which is in the
public domain ar hecomes known in the industry, in each case through no wrongful aet on the part of the Recipient. The Recipient acknowledges that the
Con fidential Information is vital, sensitive, confidential and proprictary Lo the Company and its Affiliates. The Recipieat will immediately notify the
Company of any unauthorized possession, use, diselosure, copying, removal or destrection, or attempt thereof, of any Con fidential Information by anynne of
which the Recipient becomes aware and of all details thereof. The Reeipient shall take all reasonably appropriate steps to safeguard Confidential Information
and to proteet it against discloswre, misuse, cspionage, loss and thefl. The Recipient shall dcliver to the Company ai the termination or expiration ofthe
Reeipient's Employment, or at any other time the Company may request, all memoranda, notes, plans, reeords, reports, compuiter tapes, EoMputers, printouts
and software and other documents and data (and copies thereof) embodying or relating to the Confidential Information or the business of the Company or any
ofits Affiliates which the Recipient may then possess or have under his orhercontrol.

13. Restrietive Covenants. The Recipient acknowledges that in the course of the Recipient’s Employment, the Recipient has been or will be
given aceess to and has or will become familiar with trade seerets of the Company orof its Affiliates, or oftheir predecessors or suecessers, and with other
Confidential Information aod that the Reeipient’s scrvices have been and shall be of speeial, unique and cxtmordinary value to the Company and its
Affiliates, Therefore, and in further eonsideration of the Restricted Stock issued hereunder and compensation to be paid to the Reeipient by the Company and
its Affiliates, and to proicet the Company’s and its Affiliates’ Confbdential Information, business interests and goodwill;

(@) Non-gempete, The Recipient hereby agrees that ra period commencing on the date hereof and ending on the date of
termination of the Reeipient's Employment (the “Temination Date™), and thereafler, through the period ending on the [irst anniversary of the Termination
Date (eollectively, the “Resirictive Perod™), the Reeipient shall not, dircetly or indirectly, as employee, agent, eonsultunt, stockholder, director, eo-partneror
in any otherindividual or representative eapaeity, own, operate, manage, control, engage in, invest in or participate in any manner in, act as a consultantor
advisor to, render services for {alone or in association with any person, firm, corporation or entity), orotherwise assist any person or entity (otherthan the
Company and its Affiliates) that cngages in or 0wns, invests in, Operates, manages or controls any venture or caterprise that directly or indirectly engages or
is actively developing or attempting 1o develop in any element of the Business anywhere within a 50-mile radius of the Nashville metropolitan arca or within
a 50-mile mdius of any area (or in the event such area is a major city, the metropolitan area relating to such city) in which the Company or any of its Affiliates
on the Termination Date actively engages or is actively developing or attempting to develop in any element of the Business (the *Territory™); provided,
however, that nothing contained herein shatl be construed to preveat the Recipient from investing in the stock ofany eompeting corporation listed on a
national sceutities exchange or ttaded in the over-the-counter market, but only if the Recipient is not involved in the business of said corporation and if
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the Recipient and the Reeipicnt’s associates (as such term is defined in Regulation 14(A) promulgated under the Securities Exehange Act of 1934, as in effect
on the date hereof), collectively, do not own more than an aggregate of 3% of the stoek of such corporation. With respeet to the Territory, the Reeipient
specifically acknowledges thal the Company intends to expand the Business into and throughout the United States. The restrictians set forth in this Seetion
13(a) shall not apply to the Recipient if the Recipient's Employment is terminated by the Company or any of its Affiliates without Cause or due to the
Recipient’s resignation for Good Reason. If the Recipient is party to an ¢ffective employment or severance-benefil agreement with the Company oran
Affiliate that contains a definition of “Good Reason,” the definition sct forth in such agreement will apply with respect to the Reecipient under this Agreement
fot so long as such agreement is in effect. Otherwise, for purposes ofthis Agreement, *Gooed Reason” will mean any of the folowing events or conditions
occurring without the Recipient's express written consent: (i) a material reduction in the Recipient's base compensation, (ii) a material diminution of the
Recipient’s level of responsibilities for the Company, (iii) « material reduction in the aggregate level of deferred coropensation and health and welfare
benefits provided by the Company to the Recipient, other than any such teduction that affects, or that is similar te a change in benefits that affects, all other
similarly situated Employees, or (iv) a change of fifty (50) mites or more in the Recipient’s principal work location; provided, however, that in order to be
able to terminate his or her employment for Good Reason, (A} the Recipient roust natify the Company in wriling of the first oceurrence ofthe Good Reason
condition within thirty (30} days of the first occurrence of such condition; (B) the Reeipient must cooperate in good faith with the Company's efforts, fora
period not less than thirty (30) days following such notice (the “Cure Period™). to remedy the condition; (C) notwithstanding such efforts, there shall have
been a eontinuation of the Good Reason condition beyond the end of the Cure Period; and (D) the Recipient must terminate his or het employment within
thirty (30) days after the end of the Cure Period. If the Company cures the Good Reason condition during the Cure Period, Good Reasen shall be deemed not
to have occumed. Termination of employment for Good Reason is intended 1o be an involuntary separation of service for purposes of Section 409A, and will
be construed accordingly.

(b) Interference with Relationships. Without limiting the generality of the provisions of Section 13(a) hereof, the Recipient hereby
agrees that, for a period commenciag on the date hereof and ending on the Termination Date, and thercafter, through the period ending on the second
anniversary of the Termination Date (the "Non-Solicit Restrictive Period™), the Recipient will not, direetly or indirectly, as employee, agent, eonsultant,
stockholder. direetor, partner or in any other individual ot representative capacity, (i) solicit or encourage, or participate in any business which solicits or
encourages (A} any person, firm, corporation or other entity which has executed, or proposes to execute, a management services agreement or other services
agreement with the Campany or any of its Affiliatcs at any time during the tem of this Agreenent, or from any successnr in interest to any such person, firm,
corporation or ather entity, for the pumpose of sceuring business or eontracts related to any clement of the Business, or (B) any present customer or patient of
the Company or of any of its Affiliates or of any practice or facility (i) in which the Company orany ofils Affiliates has an ownership interest or (i} that is
managed by or reecives ather services from the Company or any of its Affiliates in connection with any element of the Business (an “Affiliaied Practice™) to
terminate or otherwise aliet his, her or its relationship with the Company or any of its Affiliates or such Affiliated Practice: provided. however, that nothing
contained hercin shall be construed 1o prohibit ot restrict the Reeipicnt from soliciting business from any such partics on behalf of the Company or any ofits
Affiliates in performanee afthe Recipient's duties as an Employec, or (ii}divert, entice away, solicit or encourage, or attempt to divert, entice away, solicit or
encourage, any physician who utilizes or has invested in an Affiliated Practice to become an owner, investor or user of another practice or facility that is not
an Affiliated Practicc orapproach any such physician for any of the foregoing purposes or authorize or assist in the taking of any such actien by any third
party. In addition, at all imes from and after the Termination Date, the Reeipient shall not eontact or communicate in any manner with any of the Company’s
ot any of its Affiliatcs’ suppliers or vendors, or any other third party providing services Lo the Company orany of its AlTiliates, regarding the Company, any
ofits Affitiates or any Company- orany such Affiliate-related matter (which supplicrs, vendors or third paity serviee providers will inelude, without
limitation, any third party with whom the Company or any of its Affiliates was, during the tenn ofthe Recipient's Employment, contemplating engaging. or
negotiating with, for the future provision of produets or serviees),

() Non-solicitation, Other than in the performanee of the Recipient’s dutics in connection with the Recipient’s Employment,
during the Non-Solicit Restrietive Petiod, 1he Recipieot shall not, direetly or indirectly, as employce, agent, consnltant, stockholder, director, co partnerarin
any other individual or




representative capacity, employ, recruit or solicit for employment or engagement, any person who is employed or engaged by the Company or any of its
Affiliates or any of its Affiliated Practices during the Non-Solicit Restrictive Period, ot otherwise seek to influcnee or alter any such person’s relationship with
any of the Affiliated Practices, the Company or any of their Affiliates; provided, however that responses to a gencral solicitation (such as an internet or
newspaper solicitation) that arc not targeted towards any particular person shall not be deemed to be a violation of the restrictions set forth in this Section

13{e).

(d) Blue Pencil. If any court of competent jurisdiction shall at any time deem the term ofthis Agreement or any particular
Restrictive Covenant {as defincd below) too lengthy or the Teritory too extensive, the other provisions of this Seetion 13 shall neverthcless stand. the
Restrictive Period herein shall be deemed to be the longest period permissible by law under the eircumstances and the Termitory herein shall be deemed to
comprise the largest termitnry permissible by law under the circumstanees. The court in each case shall reduce the time period and/or Tertilory to permissible

duration or size.

(e} Covenant Not to Dispaage. During the Restrictive Period and thereafter, the Recipient shall not disparage, denigrate or
derogate in any way, dircetly or indirectly, the Company, any of its Affiliates, or any of its or their respeetive agents, officers, dircetors, employees, patent,
subsidiarics, affiliatcs, Affiliated Practices, affiliated doetors {including any physicians who utilize or have invested in any Affiliated Practice),
representatives, aitomeys, executors, administrators, successors and assigns {colleetively, the “Protected Parties™), nor shall the Recipient disparage, denigrate
or derogate in any way, directly or indireetly, her experience with any Protected Party, or any aetions or decisions made by any Proteeted Party.

() Remedies. The Recipicnt acknowledges and agrees that the covenants set forth in this Section 13 and the preceding Section |2
{collectively, the “Restrigtive Covenants™) arc reasonable and necessary for the protection of the business interests of the Company and its Affiliates, that

ireparablc injury may result to the Company and its Affiliates ifthe Recipieat breachcs any of the tenms of said Restrictive Covenants, and that in the cvent
ofthe Recipient’s actual or threatened breach of any such Restrictive Covenants, the Company and its Affiliates will have no adequate remedy at law. The
Recipient aceordingly agrees that in the event of any actual or threatened breach by her ofany of the Restrictive Covenants, the Company and its Affiliates
shall be cntitled (o immediate temporary injunctive and other equitable relief subject to hearing as soon thereafier as possible. Nothing contained herein shall
be construed as prohibiting the Company or any of its Affiliates from pursuing any other remedies available to it for sueh breach or threatened breaeh,
including the recovery of any damages which it is able to prove. In addition and supplementary to other rights and remedies existing in its {or their) favor, in
the event of the material breach by the Recipicnt ofany of the provisions ofthis Section 13, the Company (and/or its Aftiliates) shall be entitled to require
the Recipient o account for and pay over to the Company (and/or its Affiliates) all compensation, profits, moneys, accruals, increments or other benefits
actually derived fromn or received as a result of any transactions constituting a breach of the covenants contained in this Agreement. In addition, in the event
ol an alieged breach or violation by the Recipient of this Section 13, the restricted periods set forth in this Section 13 shall be tolled until such breach or
violation has been duly cured.

(g) Acknowledgement, The Reeipient understands that the foregoinp restrictions may limit his or her ability to eam a liveliliood in
a busincss similar 1o the business of the Company and its Affiliates, but the Recipient nevertheless believes that the Recipient has received and will reccive
sufficicnt consideration and other benc fits as an Employee of the Company and as otherwise provided hercunder to clearly justify such restrictions which, in
any event (given his orher education, skills and ability). the Recipient does not belicve would prevent him or her from otherwise eaming a living, The
Recipient acknowledges that the Restrictive Covenants are reasonabie and that the Recipient has reviewed the provisions o this Agreement with his or her
legal counsel. The Reeipient shall inform any prospective or future emplayer of any and all restrictions contained in this Agreement and provide such
employer with a copy of such restrictions, prior to the commencement of that emplayment.

14. Effcct on Einplovment. The issuanee of the Restricted Stock will not give the Recipient any right 1o be retained as an employee of, or
other service provider to, the Company or any of its Affiliates, affect the right of the Company or any of its Affiliates to discharge or disciptine such Recipient
at any time, or affect any right of such Recipient to terminale his or her Employment at any time.

15. Provisions ofthe Plan. This Agreement is subject in its entirety to the provisions af the Plan, which are incorporated herein by reference.
A copy of the Plan as in effect on the Date of Issue has been fumished




10 the Recipieni. By aceeptance of the Restricted Stock, the Recipicnt agrees to be bound by the terms of the Plan and this Agreement. In the event of any
confliet between the terms of this Agreement and the Plan, the terms of the Ptan shall control.

16. Acknowledgements. The Recipient acknowledges and agrees that (i) this Agreement may be executed in two or more counterparts, each
ol which shall be an original and ali of which togethershall constitute one and the same instrument, {i1) this agreement may be executed and exchanged
using facsimile, portable document format (PDF) or electronie signature, which, in cach case, shafl constitute an original signature for all purposes hereunder
and {iii) such sighature by the Company will be binding against the Company and will create a legally binding agreement when this Agreement is
. countersigned by the Reeipient.

[The remainder of this page is intentionally left blank]




Executed as of the day of September, 201 5.

Company: SURGERY PARTNERS, INC.
By:
Name:
Title:
Recipient:
Name:

Address:

[Signature Page to Restricied Stock Agreement]




EXHIBIT A

ELECTION PURSUANT TO SECTION §3(b) OF THE INTERNAL REVENUE CODE

The undersigned taxpayer hereby elects, pursuant ta Scetion 83(b) of the Internal Revenue Code of 1986, as amended, to inetude in gross income as
compensation for services the exeess (if any) of the fair market value of the praperty described below over the amount paid for sueh property.

l. The name, taxpayer identification number, address of the undersigned, and 1he taxable year for whieh this eleetion is being made are:

Taxpayer's Name: __

Taxpayer's Social Seeurity Number. _
Address: __

Taxable Year: Calendar Year 2015

2. The property that is the subjeet of this election is [#] unvested sharcs of common stock of Surgery Partners, Inc., a Delaware eorporation (the
“Company”). representing restrictcd sharcs of common sloek of the Company (“Restricted Stock ™).

3. The Restricted Stock was transferred to the undersipned on September 30, 201 5.

4, The Restrieted Stock is subject to the following restiictions: (a) restrictions on vesting based on continued service through the applieable
vesting date, (b) immediate forfeiture upon a termination of employment with the Company or an affiliate, and (¢) restrictions should the undersigned wish to
transfer the Restricted Stock (in wholc or in part).

5. The fair market value ofihe Restricted Stock at the time of transfer (determined without regard 1o any restrictions other than a nonlapse
restrietion as defined in Section }.83-3(h) of the Income Tax Regulations) is $[#].

6. Fnrthe Resiricied Stock tmnsferred, the undersigned transfemed $|o] werth of Class B Uinits of Surgery Center Holdings, LLC, a Delaware
limited liability eompany.
7. The amouni to include in gross income is $0.

The undersigned taxpayer will file this election with the Internai Revenne Service office with whieh taxpayer files his or her annual income tax return
not later than 30 days nfter the date of transier of the property. A capy of the elechion also will be furnished to the person for wham the SErvices were
performed. Additionaly, the undersigned will include a copy of the eleetion with his or her income tax reiurn for the taxable year in whieh the property
Is transferred. The undersigned is the person performing the services in conneetinn with which the property was transferred.

Date:

Taxpayer




Exhibit 10.8

SURGERY PARTNERS, INC.
CASH INCENTIVE PLAN

1. PURPOSE

This Cash Incentive Plan (the “Plan”) has been established to advance the intetests of Surgery Partners, Inc, {the “Company™) by providing for the
grant of Cash Incentive Awards (as defined below) to cligible employees of the Company and its affiliates, incieding Cash Incentive Awards intended to
qualify for the petformance-bascd compensation exemption (“Exempt Cash Incentive Awards™) under Section 162{m) of the Internal Revenue Code of 1986,
as amended (the “Code™) (Scetion 162(m) of the Code, together with the regulations thereunder, “Section 162(m)”), to the extent applicablc.

2. ADMINISTRATION

The Plan will he administered by the Committee and its delegates (the Committee and its delegates, to the exlent of such delegation, are referred to
herein as the “Administralor™); provided, that all determinations and other actions of the Administratorrequired by the performance-based corpensation
provisions of Scetion 162(m) to be made or taken by a “compensation committee™ (as defined in Section 162(m)) will be madec or taken hereunder directly by
the Committee, and all references 1o the Administrator herein are to be constmed accordingly. For purposes of the Plan, “Committee" means the
Compensation Committee of the Board of Directors of the Company, except that if any member ofthe Cnmpensation Committee is not an “outside director”
(asdefined in Scction 162(m)), “Committes” means a subcommittee of the Compensation Commiltce consisting solely of those Compensation Comrittee
members who are “outside dircetors™ as so defined,

The Administeator has the authority to interpret the Plan and Cash Incentive Awards, to determine eligibility for Cash Incentive Awards, to
determine the lerms of and the conditions applicable to any Cash Incentive Award, and generally to do all things necessary 1o administer the Plan. Any
intetprotation of decision by the Administrator with respect to the Plan orany Cash Ineentive Award will be final and conclusivc as to all partics.

3. ELIGIBILITY; PARTICIPANTS

The Administrator will select from among the exceutive officers and other key employees of the Company and its affiliates those employecs who
will from time to Lime participate in the Plan (each, a “Participant™). Participation with respect to one Cash Incentive Award under the Plan will not cntitle an
individual to participate with respect to a subsequent Cash Incentive Award or Cash Incentive Awards, ifany, and will not entitle a Participant to continued
cmployment o constitute the basis for any claim of damages in connection with a termination of employtnent or otherwise.

4. GRANT OF AWARDS

The term “Cash Ieentive Award™ as uscd in the Plan tneans an award opportunity that is payable in cash and is granted to a Participant with respect
to a specified perforance period (consisting of the Company s fiscal year or such other period as the Adininistrator may detcrmine, each a “Performance
Period™). A Participant who is granted a Cash Incentive Award will be entitled to a payment, ifany, under the Cash Ineentive Award enly if all conditions tn
paymenl have been satisfied in accordance with the Plan and the terms of the Cash Incentive Award. 3y accepting (or, under such rules as the Administrator
may presetibe, being deemed to have accepled) a Cash Incentive Award, the Participant agrees (or will be deemed to have agreed) to the terms ofthe Cash
Incentive Award and the Plan. For each Cash Incentive Award, the Administrator shalt cstablish the following:

(a) the Performanee Critcria (as defined in Section 5 below) applicable to the Cash Incentive Award;
(b) the amount or amounts that will be payable (subject to adjustment in accordance with Scetion 6) if the Performance Critetia are achieved; and

(c) such otherterms and conditions as the Administrator deems appropriate, subject in each easc to the terms of the Plan.




For Exempt Cash Incentive Awards, (i) such terms shall be established by the Committee not later than (A) the ninetieth {90th) day after the
beginning of the Performance Period, in the case of a Performanee Period of 360 days or longer, or(B) the end of the period constituting the first quarter of the
Performanee Period, in the case of a Performance Period of less than 360 days, and (i) once the Committee has established the terms of such Excmpt Cash
Ineentive Award in accordance with the foregoing, it shall not thereafier adjust such terms, except to reduee payments, if any, under the Exempt Cash
Incentive Award in accordance with Section 6 or as otherwise permitted in accordance with the requirements of Section 162(m).

5. PERFORMANCE CRITERIA

As used in the Plan, “Performance Criteria” means speeified criteria, other than the mere continuation of employ ment or the mete passage oftime, the
satisfaction of which is a condition for the vesting, payment or full enjoyment of a Cash Incentive Award. A Performance Criterion and any targets with
respect thereto determined by the Administrator need not be based upon an increase, a positive orimproved result or avoidance of loss, may consist of
individual and/or Company-related goals and may be applied to a Participant or Participants nn an individual basis or with respect to a business unit or
division or the Company as a whole. For Exempt Cash Incentive Awards, a Performance Criterion will mean an objectively determinable measure of
performance relating to any or any combination of the following {measured either absoluiely ot comparatively {(including, without limitation, by refcrenee to
an index or indices or a specified peer group) and determined cither on a consolidated hasis or, as the context pemits, on a divisional, subsidiary, facility,
tine of business, project or geographical basis or in combinations thereofand subject to such adjustments, ifany, as the Committee specifics, consistent with
the requirements of Section 162(m)): sales; revenues; assets; expenses; eamings before orafter deduction foralt or any portion of interest, taxes, depreciation,
amortization or cquity cxpense, whether of not on a continuing operations or an aggregate or per share basis; retum on equity, investment, capital, capital
employed or assets; one of more operating ratios; operating income or profit, including on an after tax basis; borrowing levels, leverage ratios oreredit rating;
markct share; capital expenditures; cash flow; stock price; stockholder retumn; sales of particular produets or serviees; cuslomer salisfaction; customer
aequisition or retention; acquisitions and divestitures (in whole orin part); joint ventures and strategic alliances; spin-offs, split-ups and the like;
reorganizations: or recapitalizations, restructurings, financings (issuance of debt or equity) orrefinancings. To the extent consistent with the requirements of
Section 162(in), the Committee may establish, by the deadline that otherwise applics to the establishment of the terms ofan Exempt Cash Ineentive Award,
that, in the case of any such Exempt Cash Incentive Award, one or mare of the Performanee Criteria applicablc to such Cash Incentive Award will he adjusted
in an objectively determinable manner to refleet events {for example, the impact of charges for restructurings, discontinued operations, mergers, acquisitions,
and other unusual or infrequently occurring items, and the cumulative effeets oftax or accounting changes, each as defined by U.S. genenally accepted
aceounting principles) oceurring during the Performance Period that affect the applicable Perfonmance Criterion or Criteria, With respeet to Cash Ineentive
Awards other than Exempt Cash Incentive Awards, the Administrator may provide that such Cash Incentive Award, and any related Perfonmance Criterion or
Criteria, will be adjusted in any manner preseribed by the Administrator in its sole discretion.

6. CERTIFICATION OF PERFORMANCE; AMOUNT PAYABLE UNDER AWARDS

As soon as practicable after the close of a Performanee Period, the Administrator will determine whether and te what cxtent, if at all, the Performance
Criterion or Criteria applicable to a Cash Incentive Award granted for the Performance Period have been satisfied and, in the case of Exempt Cash Incentive
Awards, will take sueh stcps as it determines to be sufficient to satisfy the certification requirement under Scetion [62(in) as to such performanee rcsulis, The
Administrator shall then determine the actual payment, if any, under each Cash Incentive Award. No amount may be paid underany Exempt Cash Incentive
Award unless such eentification requitement has been satisfied as set forth above, except as provided by the Administrator eonsistent with the requirements of
Section 162(m). The Administrator may, in its sole and absolute discretion and with or witbout specifying its reasons for doing so, after determining the
amount that would otherwise be payable under any Cash Incentive Award for a Performance Period, reduce (ineluding to zero) the actual payinent, if any, to
be made under such Cash Incentive Award or, in the case of Cash Incentive Awardsother than Exempt Cash Incentive Awards, otherwise adjust or increase
the amount payahle undersuch Cash Incentive Award. The Administrator may exercise the discretion described in the immediately preceding sentence either
in individual cases or in ways that affeet more than one Participant. The actual payment under an Excmpt Cash Incentive Award may be less than (but in no
event morc




than) the amount indicated by the certified Ievel of achievement under such Cash Incentive Award, The aetual payment under a Cash Incentive Award other
than an Excmpt Cash Ineentive Award may be more or fess than the amount indicated by the level of achievemcent undet the Cash [neentive Award. In cach
casc, the Administrator’s discrelionary determination, which may affect different Cash Incentive Awards differently, will be binding on all parties.

7. PAYMENT UNDER AWARDS

Execpt as mherwise detcrmined by the Administrator or as otherwise provided in this Seetion 7, all paymenis under the Plan will be made, if at all,
not later than March 15 of the ealendar year following the calendar year in which the Performance Period ends; provided, that the Adminisirator may
authorizc etective deferrals of any Cash Incentive Award payments in aceordance with the defermal rules of Section 409A ofthe Code. Unless othcrwise
dctermined by the Administrator, a Cash Incentive Award payment will not be made unless a Partieipant has remained employed with the Company and its
affiliates through the date of puyment.

8. PAYMENT LIMITS

The muximum amounl payable to any person in any fiseal year of the Company under Exempt Cash Incentive Awards will be $3,000,000, which
limitating, with respect to any such Cash Ineentive Awards for which payment is deferred in accordance with Seetion 7 above, shall be applicd without regard
to such deferral.

9. TAX WITHHOLDING; LIMITATION ON LIABILITY
All payments under the Flan will be subject 1o reduction for applicable tax and other legally or contractually requircd withhaldings.

Neither the Company not any affiliate, nor the Administrator, nor any person acting on behalf ofthe Company. any affiliate, or the Administrator,
wili be liable for any adverse 1ax or other consequences to any Participant or to the estate or benefieiary ofany Participant orto any other holder of a Cash
Inecntive Award that may arise or othcrwise be asserted with respeet to a Cash incentive Award, ineluding, but not limited to, by reason of the application of
Seetion |1 below or any aceeleration of income orany additional tax (ineluding any interest and penalties) asseried by reason of the failure of a Cash
Ineentive Award to satisfy the requirements of Seetion 409A of the Code or by reason of Scetion 4999 of the Code, or ntherwise asserted with respeet to the
Cash Incentive Award,

10, AMENDMENT AND TERMINATION

The Committee o the Board of Direetors of thc Company may amend the Plan at any time and from time to time, and may teminaltc the Plan at any
time.

I1. MISCELLANEOUS

The Administrator may provide that Cash Ineentive Awards will be subject to forfeiture, fennination or reseission, and that a Participant will be
obligated to retum to the Cnmpany payments reccived with respeetto a Cash Incentive Award, in coaneetion with (i) a breach by the Participant ofa Cash
Ineentive Award agreement or the Plan, or any non-competition, non-solicitation, con fidentiality or similar eovenant oragreement with the Company or any
ofits affiliates or {ii) an overpayment to the Participant of incentive compensation due tn inaccurate financial data. Without limiting the generality nfthe
forcgoing, the Administrator may recover Cash Ineentive Awards and payments under any Cash Incentive Award in aceordance with any applicable
Company elawbacek or recoupment policy, as such poliey may be amended and in effeet from time to time, or as otherwise required by applicable law ar
applicable stock exchange kisting standards, ineluding, withoul limitation, Section 10D of the Sceurities Exchange Act of 1934, as amended. Each
Participant, by aecepting a Cash Incentive Award pursuant to the Plan, agrees to return the fult amnunt required under this Section X at such time and in such
manner as the Administrater shall determine in its sole discretion, consistent with applicable law.

In the case of any Exempt Cash Incentive Award, the Plan and such Exempt Cash Incentive Award will be construed and administered to the
maximum extent permitted by law in a manner consistent with qualifying the Exempt Cash Incentive Award for the exemption for performanee-based
compensation under Section 162(ny), notwithstanding anything to the eontrary in the Plan. Cash Incentive Awards will not be required 1o comply with the
provisions of the Plan applicable to Exempt Cash Incentive Awards (including, without limitation, the composition of the Committee as set forth in Section 2
above) if and to the extent they are eligible (as determined by the
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Committee) for exemption from such limitations by reason of the transition telief set forth in Treas. Reg. § 1.162-27(f).

The Plan shall be effective upon adoption of the Plan by the Board of Dircctors of the Company (the “Effective Date”) and shall supersede and
replace the Company s annual cash bonus program with respect to Cash Incentive Awards granted to eligible executive officers and employecs for fiscal

years beginning afier the Effeetive Dale.
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO RULE 13a-14(a) AND RULE 15d-14(a) OF THE SECURITIES AND
EXCHANGE ACT, AS AMENDED AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Michacl T. Doyle, eetify that:

1.

2.

[ have reviewed this quartetly report on Form 10-Q of Surgery Parmers, Ine.;

Based on my knowledge, this report does not contain any untrue statement of a material fact o omil to state a material fact necessary 1o make the statements made, in light of
the cireunstances under which such statements were made, nol misleading with respect to the period covered by this report:

Based on my knowledge, the financial siatements, and other finaneial informafion included in this report, fairly present in all material respects the financial condition, results of
operatiuns and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other cerlifying officer and [ are responsible ar establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 132-15(g}
and 15d-15¢c)) for the registrant and have:

@) designed such disclosure controts and procedures, or caused sueh disclosute cantrols gnd procedures to be designed ynder our supervision, 1o ensure that material
information relating to the registrant, including iis consolidated subsidiaries, is made known lo us by others within those entitics, particutarly duting the period in which
this report is being prepared;

b) evaluated the cffectiveness of the registrant’s disclosure controls and procedures and presented in this report our conchisions ahout the effectivencss of the disclosure
controls and procedures, as nf the end of the period covered by this report, based on such evaluation; and

¢) disclosed in this report any change in the registrant’s internal control nver financial reporting that oveurred duting the registrants most recent fiscal quarter that has
materially affected, or is Teasonably likely to materially affect, the registrant’s internat control aver financial reporting; and

The registrant’s other certifying officer and I have disclosed, based an our most recent evalyation of infernat enntral over financial reporting, 1o the vegistrant's auditors and the
audit committec of the registrant’s board of directors (or persons performing the equivalent functions):

a)  all significamt deficiencics and material weaknesses in the design or operation of intetnal control over financial reporting which are rcasonably likely 1o adversely affect the
registrant's ability fo record, process, summuyize and report financial information; and

b) any fraud, whethcr or not taterial, thal involves management or other employoes who have a significant role in the registrant's internal control over financiat Teporting.

By: /s/Micha
Michae! T. Doyle
Chief Executive Officer
{Principal Executive Qfficer)

Date: November 13, 2015




Exhibit 31.2

CERTLFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO RULE 132-14(a) AND RULE 15d- 14(a) OF THE SECURITIES AND
EXCHANGE ACT, AS AMENDED AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, ‘Tercsa F. Sparks, certify that:
1. 1have reviewed this quarterly report on Form 10-Q of Surgery Partmers, Inc.;

2. Based on my knowledge, this report does not contgin any untrue statement of a material fact or omit to stat 2 material fact necessary to moke the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report,

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cush flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other centifying officer and 1 are responsible for establishing and maintaining disclosure controls and procedures {as defined in Exchange Act Rules 13a-15(¢)
and 15d-15(¢)) for the registrant and have:

a) designed such diselosure conirels and procedures, or caused such disclosure controls and procedurcs to be designed under our supervision, to ensure that material
information relating to the registrany, ineluding its consolidated subsidiarics, i made known o us by others within those emities, particularly during the period in whieh
this report is being prepared;

b) ecvaluated the effectivencss of the registrant's disclosire eontrols and procedures and presenied in this report our conclugions about the effectiveness of the disclosure
controls and procedurcs, as of the end of the period covered by this report, based on such cvaluation; and

¢) disclosed in this report any change in the registrant's internal control over financiat reponting that oceurred during the registrant’s most recent fiscal quarter that has
matcrially affected, or is reasonably likely t matcriatly affect, the registrant's internal control over financiat reporting; and

5. The registrant's other certifying officer and 1 have disclosed, based on our mnst recent evaluation of infernal conirol over financial reporting, to the regigivant's auditors and the
audit committee of the registrant's board of directors (of persons performing the equivalent functions):

a) all significant deficicneics and material weaknesses in the design or operation of internal control over financial rcporting which arc reasonably likely to adverscly affect the
registrant’s ahility to record, process, summarize and report financial information; and

b} any froud, whelher or nol material, that involves management or other employees who have a significant rele in the regisrant's inlernat control over financial reporting.

By: [sfTeresaF. Sparks
Teresa F. Sparks
Executive Vice President und Chicf Financial Officer
(Principal Financial und Accounting Qfficer)

Date: November 13, 2015




Exhibit 32.1
CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TOQ
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

ty connection with the quarterly report on Form 10-Q of Surgery Partners, Inc. (the “Company”) for the period ended September 30, 2015, as filed with the Securities and

Exchanpe Comunission on the date hereof (the “Report™), 1, Michael T. Doylc, Chief Executive Officer of the Company, cerlify, pursuant to 18 U.S.C. Sec. 1350, as adapted
pursuant to Sec. 906 of the Sarbanes-Oxley Aet of 2002, that:

I.  The Report fully complics with the requirements of Sections 13(a) or 15{d) of the Securitics Exehange Actof 1934; and

2. The information contained in the Report fairly presents, in all material respeets, the financial condition and results of operations of the Company for the periods presented
therein.

By. /[s/Michael T, Dovle
Michacl T. Doyle
Chief Executive Qfficer
{Principal Executive Officer}

Date: November 13, 2015




Exhibit 32.2

CERTIFICATION OF THE CHIEF FINANCIAL OFFICER PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

1 conneciion with the quarterly report on Form 10-Q of Surgery Partners, Inc. (the “Company”) for the period ended September 30, 2013, as filed with the Securitics and
Lixchange Comimission on the date hereaf (the “Report™), 1, Teresa F. Sparks, Chief Financial Officer of the Company, cerlify, pursuant io 18 11.5.C. Sec. 1350, s adopted
pursuant to Sec. 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Sections 13(a) or 15(d) of the Securitics Exchange Act of 1934; and

2. The information eontained in the Report fairly presents, in all material respects, the finaneial condition and resulss of operations of the Company for the periods presented
therein.

By: Js/ Teresa B k
Teresa F. Sparks
Executive Vice President and Chief Financial Officer
(Principal Finarcial and Accounting Officer)

Date: November 13, 2015
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